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ARTICLES OF AMENDMENT 

TO THE DP.PAR'rMENT OF STATE 

CorponitJ.on Burcnu 
CommonW(.!nlth of P('nnaylvnnJa 

!l • ,... 
"1 I 

In cornplianr:e with the requirements o! Article 

VIII of the Pennsylvania Business Corporation La'w, Act of 

May 5, 1933, P.L. 364, as ame~ded, the applicant, Colt 

Industries P~nnsylvania corporation, desiring to amend and 

restate in theiI· entiret:1 its Articles, hereby certifies under 

its l'oq,ornt:•, .,,,111 t.hnt.1 

1. The name of the Corporation is Colt Industries 

Pennsylvania Corporation and its registered offi·.:e is 

locAted at c/o r. T Cor~Jration System, Oliver Building, 

Mellon Square, Pittsburgh, P&nnsylvania 15222. 

2. The Corporation was incorporated on March 

12, 1976, under the Act of May 5, 1933, P.L. 364, as 

amended. 

3. The amendment was adopted by the sole sh~reholder 

of the Corporation pursuant to Actio.1 by Unanimous Consent 

in Writing dated as of April 29, 1976. 

4. At the time the action of the sole ohareholder 

of the Corporation was.taken the total number of shares 

outstanding and entitled to vote was 1,000 shares of Common 

Stock, par vaiue $1 per share. 
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5. In the action taken by the sole shareholder, 

al 1 the outstanding shares of Common Sto:::k o.f: the 

Corpora ti.on wen: voted in favor of the amendrnen t. 

6. 1'hc .1rr11m<1m.-·nt clc1optod hy tile :;olc nlrnra·· 

't'.'i_c!ei~ w;i,; tc approve and adopt the Amended and Restated 

Articles of Incorporation of this Corporation set forth 

2 

in full on Exhibit A hereto attached and made a part hereof. 

IN TES't'IMONY WHE!IBOF, the unde rsign,~d corporation, 

Colt IndusLries Pennsylvania Corporation, has caused these 

J\rti,:lcR of Amendment t.o be signed by its I'n!sir'ent and 

::;ecrtll:a1·y ,rnd Lt:t1 coq,uralc uo11l, c.Ju!y ,Htt!stcc1 by nnothcr 

such officer, to be hereunto affixed this 1d/l.. day of 

Aprii 1976. 

fCORPOAATE SEAL] 

Attest: 

Ti::le:ssistc!rnt~e t ry 

By UA-1/.-?---' 
Title: Secretary 

Filed in the Department of State on the 4th day 

of May 1976. 

Secretary of the Commonwealth 

san/he 
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EXHIBIT A 

Al'\IENDED AND RESTATED ARTICLES OF L1'fCORPORA110N 

OF 

COLT INDUSTIUES PE.""tNSYLVA.'\1A CORPORATION 

ARTICLE FIP.s·r 

The naa:.e of the corporalfo11 (herein called the Corpontio11) i, Colt Indcstries PC1111s)-lY2Di& 

Corpontioa. 

ARTICLE SECOND 

The location and post office a.c!:lress of its i'litii&l registered office in this Commoa,rcalth is c/o CT 

Corporation System, Oliver Buildinr, Mellon Square, Pittsburgh, Pcnnsylflllia 15222. 

ARTICLE THIRD 

The Corporation is orp.aized under the prl)Tisiom of the Businw Corpontioa I.&~ for the !ollow• 

Ulf purp01eS, which shall be construed independently of each other: 

(1) To any oa In alt it, bnnch~, • reneraJ manufacturinc busiaesa in ferrous, non-ferrou 

and alt~ meul1 a.nd any othtr malerials: 

(b) To buy, ,ell, leuc. m:'le, manufacture, produce, extract, ~. opente, hold aad da1 

ia md with rca1 and persoaal property of ~ kind &ad descripdoa; 

(c) To CllfSl'C in merr::antiie, manufaaurinc, proceuiag, research, dC"teicpma,t, tndiDf and 

~ baaina1es of ur, kind &nd character; and 

(d) To iDftst ia, a.ad to aid by lou.s, by rm.June par.nitees and ia a.ny other mar.ner, atty 

bainaa enterprises a.ffiliated with this Corporation, er in which this Corporation ha.s my direct 

or mdinct imcrest. or with which this Corporation docs business, or the business of which is a 

direct or iadinc benent to this Corporation. 

The C.orporatipa shall a1lo haTe GIWlllited power to enpte i11 and to do ury lawful act cona:niiag 

uy or alt lawful basines., for which corporations may be iacorpora.tcd under cu Business Corporation 

Law. 

The term for which the Corporation is to exist is perpetual. 

ilTICLB FOURTH 

4.1. Tbe teal DmDber of Ibara of stodc of all claslet which the Corporation shall ba-.e authority to 

issue is 17,935,662, of which 15,000,000 shares of the par va.Jue of $1 each are to be of & clus designated 

"Common Stock" &nd 2,9JS,662 ,hares of the par value of $1 each are to be of & class desipted "Serial 

PTdcmd Sccck", ,,-ovid•d that the number of shares of Scri:al Preferted Stoclc which the Corpor .. tion 

shall haft &adJority to issue sbal1 not excC<"d the swn of ( & ) the ,arepte number of shares of the first 

he mies of Sc:rial Preferred Stock hereinafter pnmded for in Sccdoa, 4.15 WO\.'Jh 4.20, iaclusiToe, 

of this Article Fourth, plus (b) l,6JJ,298. 

4.Z. The 'ftlmlf ricfiu, desicnaaoas, ro-rictiom, prefcn:nca, qualific:uicm, pri-rilqa, limit:a.ti?11So 

opciom, coo-,enim ripu &ad other special or rmti-n: riibts of the c:Luses of stcck of the C:-rpon.tioo 
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•·hidt ue set forth in these Ar.ides ,,f focorporat:o:i, ll!d a r...11tc:mc.,t of the lut.'writy hceby vest~ 
i.;1 th~ Boid -,f Direct-:-rs tc 6:c l>y ~:sc!ution or r~lOlutions providing for t.ie is.sue 0£ 3erial Preftrrcd 
St,i.:k the voting rights, if 1ny, Ce!ignati•)r:s. re.itric::ons, ;:re!er~nc~s. q•Ja!i!iatior.s, priviiegCJ, limitations, 
optio,n, cor.vrr,ion rights and ot1.-r 1pedal or reiltive rights of the ,hares of Serial Preferred Stock 
'i\·hlr.h ue net set lort1: in •.hes-: t\rtidc.s cf locori;ora::c:i, ar~ !;><:c:iicd in Sections 4.J throug-h '4.20, 
i1:chuiye, nf thi.'I Artido: Fourth. 

• -4.J. Tht Serial ?rderrcd Stoel: m~y be i!~utti from time 10 time i:l Ol!e or more series of UIY 
number of shar-:s, prllviaed that the lll'XTCiate number of shares i,sucd and not c:ar.cckd c,f any md all 
such :.:ric, shall not exccc:I the total munbcr of shu~, of S,.ria.1 Preferred Stock hcrcillabove a:.ithorizcd. 
E.lch svic, ,)f 51'..r'~i.1 ?re!cn-e,.! Stock shall be di~ti11eti,·e!y designated by !ccttr or dtsai;::tiYe words. 
All series cf Scrul Preferred Steele ~hall rank equally :vid be idcrmc:a.i in all re$pects ,x:tpt u permitted 
!:>~ t!1e provisicn1 of Section 4.4 of this t\triclc Fourtr.. Except as otherwise 9rovi-Jcd in Section, 4.IJ, 
4.14, subsection, (d), ,g) and (Ii) of Smion -US Jnd 1ubscction (h) o( Sections ~.16, 4.17, 4.W, ;nd 
4.2U, ditfcrC'.llt scric., of Serial Preferred Stock !>hall not be constt"Jcd to constitute different clan~ o! 
sh.Ires for the j)Utpo!c of votir.g by cwsc.s. 

4.-4. Subject to the provisions of Sectfons 4.13 throueti 4.20, i."!clusive, of this Article Fourth, which 
sp-:ci(y the voting ri,:hts, dcsignatio:is, rr.5trictions, pre:cr~ces, qua.lifiations. rrivilercs, limitations, 
optio11.1, cor.,·enioo rights and other special c.r rdative righu of the first five series of Serial Preferred 
Stock, authority is hereby Tested in the Board of Directors from time to time to issue the s~rial Preferred 
Stock u Serial Preferred Stock of any other series an<.: in coMcction with the crution of each such 
scric.s to 6.."< by resolution or resolutions providing for thr. issue of shares thereof I.he voting powers, 
if my. t!1e dcii~tions, n:striction.s, preicrcncc~ qualificatioru, privileges, limitations, optionJ, conversiOG 
rights and other ,pcci.J or relative rights of such Y.rics to the full extent now or hereafter permitted by 
th•se Articles of !ocorporation an:! the laws of the Commonwealth of Pennsylvania, in respect oi tbc 
111.alun i,t forth in the Collnwin1 ,uh•ectio111 (1) to (i), iucluaiYe: · 

(A) tl1e Jiatlnctlve deslpatlc,n of 1urJ1 aeries and the number of shares which ahall conadtut,i 
such series, which number may be incr~ed or dca-e.ucd (but not below the number of ~ 
thueof then outsa.ndinrr) from time to time by actior. of the Board of Director•; 

(b) the dividend rate of such series, the date of cumulation ( u defined in Section 4.11 of 
thi.1 Article Fourth) of sue.'! series 11,d any limitatioas, re,trict:ons or conditions oa the payrru:nt 
of dividends ; 

( c) the price or 11rlces :it ,rhlch, ar:d the tmn, and condition• on which, the sharu of such 
mies rnay be redeemed by the Corporation, plus an amount equal to accrued dlndcnds (u dtADed 
in Section 4.lI of this Article Fourth); 

(d) the amount or araounts payable upon the•~ of such ,cries in the CTCDt of u.7 'IOND• 
my or imohmtar, liquidation, dissolution or wiadinrr up of the Corporation ; 

(e) whether or aot th4t lharca of such series shall be catitled to the bmclit of a purchate fuad 
or sin1dnc fund to be applied to the purchue or redtmption of sharu of mch aerie, and. if IO 
entitled, the amount ol such fUDd aad th4 ma.aner of its appliadoa: 

(f) whdh:r or Dot the share, of such ·series shall be made cnnvertible into, or excha.cpabte for, 
shares of any other class or- classes of stock, or of any series ther:of; of the Corporaticn or slw-es of 
VJ'f other series of Serial Preferred Stock, and, ii made so convertible or achanrreable, the conver­
sion price or prices, or the rate or rares of exchance, and the adjuatments thereof, if a.ny, at which 
such a:nm:nion or exc.lwige ma1 be made, and any other terms and conclitious of such comenion or 
cxdwlge: . 

(g) whether or not the shares of such series shall have any voting right.1, either general or 
special, in addition to the voting richts conferred upon the Serial Preferred Sr.ock by the provisions 
of t..'us Article Fourth IDd, il additfonal voting riebts are so granted, the extcat of such additioaal 
T'Otilli rights ; 

2 
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(h) whet.!:a- or l'lOt the d12res of sttch series s1121! be entitled to the benc5t of conditions and 

re,trlctio:u UJ>QC the creation of indcbt:dneu of the Co~ratlcn er any subsidiary, upott the i"ue 

of any additiom.1 Serial Prd~md Stoclc (including additiOD.11 shares of sudi series or of any other 

Vories), and upon the pay:nl!llt of diV!dcnds (in additi~n to tho~ provii!ed in Sectiocs 4.5 and 4.6 of 

thia Article FourJI) or the makfor{ of ether dijtribt:tions on, and the purclwe, micir.pticn or other 

:1A.-qti.isition hy t.i.o: Corpora ti en or a.ny subs;diary of, any ou t!Ui:&ng stock of the COl"pOntioa ; and 

(i) mcb other prcfercnc::es, riihu, re,t..;ctfotis and qualliica!:ions as shall not 1:e inccmsutent 

hemritb. 

4.5. The ho!dm of Serial Pn!m-ed Stock of ~ch :eries shzn be entitled to receive, wl!ca :and a.s 

dt:dared by the Baud uf Directors, dividcid.s ui a.sh at th: r:itc for :such scrir.s JJY-ciiicd in S~oa 4.1S, 

4.16, 4.17, 4.18 or 4.::0 or fixed by tbi Boan! of Directon as prcmded il:a Section 4.4 of this Ar.:ic!c 

Fourth, a.ad no more. payable quarterly on th-t wt day, of March, June. September md December of~ 

yor (each of s,ich quarterly periods bei.ng herciaafter c:a.Jlcd a divid~d paiod), in eu.h au from the 

date of cumabtion of such Jerles. Dividends on S«W Preferred Stock mall be cumubtm whether or 

act there ,ha.II ~ aet prolits oz: net Uset3 of the C.Orpora::ion !CP.J,lly ava.iLabie for the paymmt of 

such dmdeads. If at my time full cumuI,.tive dlTid=ds (as den:cd in S,c:tioa 4.11 of this Artic:le 

Fourth) upon the Seri.al PP.fernd Stoc!c of all aeries to the ead of the tbc:zi tur'TCtlt dividtiid period 

shall 11ot haft be= paid or ckdared and a ,um sufficient for payment thereof tct apart for such pny• 

mmt, the amount of the delickncr lhaJI be fully paid, but without mtcrett. or divide·. u in sudl aznoimt 

aha1I be dt'darod and 1 111111 aul'lldomt for U,. i,-yment th11reof shall be 11t ~part for 1iiih payn1enf;befor,1· 

uy ,um or swm shall be set uide for or applied to Iha p&n:h&.,e or redernpt.Joa of 5etl&I ••n,f,und Studc 

of any tcria (either p11nuaut to my applicable purchase fund or sinJcinr fund provisioa1 or any 

redemptiom authorized punuant to SectlCl"l 4.9 of this Artide Four-Ji or otherw~e) or set uid4! for 

ar applied to tl:e purchase of Jamar Stodc (u de6lled in Sectioa U of this Attide Fourth), aad 

before any dmdead ,hall be declared or paid or my other dirtributioa ordered ot made upoa the Jt.m!ar 

Stodc, other thaa a di-ridcnd payabk in Ju .. jar Stoclc: ~wid,d, ,-,,.,,,., that any moaeys deposited in 

tho purcha.~ fuad or sinJdnr fund prmded for any series of Serial Preferred Stoclc In the molut!oa or 

rr;aolatiom proridlac for the wue of slwu of wd atria, in compliance with the pmvisioas of such pur• 

dme fund or sinJdnr fund a.ad in compliaace at the time of such depoat with the pl'Offlloaa of thi.1 

Section 4.5, may then:after be applled to the purchue or redemrtion of Serial Preferred Stoclc in accord­

ance with the terms of such pW"Cllale fUDd ar siilkiar faDd whether or aot at !he time of such applic::atioa 

fall cmnalatiTC dmdcnds upon the outStaAdinr Serial Pmem:d Stade of all series to the cad of the tbea 

c:zun:it dMdasd periud shall have bccll paid « declared and set apart for paymmt. No dmclmds shall 

be declared oa any series of Sc:rial Prefm-f'.d Stock in respect of aay dividmd period unless there shall 

lmwise be a.ad ~Te been declared 011 all sh&res of Serial P~erred Stoclc of adl other series at the time 

~ like dmdencb for such di-ridmd period, rmbly ia proportloc to the respectiTe dmdead rues 

per a:rmam bed therefor as herein protic!cd. 

<J.6. Tbe Corpontioa shall not lflt uide 1111 111111 or 1tm11 for or apply any sum or smm to the 

parc:hale of Jumor Scock. or dec!are or pay any diTidend upm Jumar Sti:dc (other than a dmdmd 

payable in Jamor Stock), or order or make cy dbtn"batioa upon Junior Stcclc, 

(a) if. after lffltlf e/I«t to snch parcbue, diTidead or distributioa, u though ~ or paid, 

the sum of the capital and surplus of the C.Orporadoa woald be reduad to a.a amount less than the 

sum of (i) the agrrepte prcfermtbl amo1mt1 which the holders of Serial Preferred Stock of all 

aeries tbm ouatmdiac would be entitled to receiYe upon the bm>laatary liquidatioa cf the Cor• 

pondoa. plus (ii) the anrepte amoum of capital attributable to all shares of Junior SIOc:k 

(indtldmc the lffteple p.u value of all such shua ba,iq a par nlue) rhea outJtllldinr; and 

{b) males., the Corporation shall h&..-e complied with the pun:hue fund or smkinr fund pro­

Yisioas, if any, of the raolatioa or raolatiom providiug for the issue of aar $trles of Sc!rial 

Preferred Stock. other thaia the tint four leria, then outmndmr. 
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4.7. Subject to the forcgr,ing, tr.~ holdet5 of Junior Stock 5hal! be entitled, to th.-: e,cr.h:sion of the 

holders of Serial Prcferr~d Stock of an;· ar.d all serir:s, to receive such rlividend~ lS from tirr.e to time 

may be declared by the B•;a.rd oi Direr.tors. The term "Junior St()c!t" whenever u~ed in this Article 

Fou:-th with r,fercnce to the Serial Prderrcd Stock shall rnca.-, the Corr.man Stoc.k and ar:v 01hcr class 

or cl~scs oi stock o,·er whid, :he s~rial Preferre<l Sto-:k h:15 preference er priority in th; payr.iu.t of 

di vide11tl~ or in thr: distri!iution r,f :.s1cu 1)0 :my iiqui,fati,,n or d:s.~olution e>r ?.-inding up of the 

Corporation. 

4.8. Jn the event o( any liquidation, dissolution 01· wir.ding up of the Corporatiun, th~ holders of 

Serial Prrferrrd SttY.k of c~ch ,rries then ,,utsta.nding !hall ~ e::titled to b'! paid r,ut of tJ,c assc-..s of the 

Co, porat:on available for distribution to its shareholder:, ,.,hcthcr frtirn C3pita.1, surplus or camingt, 

before any payment sh:dl be made to the ho1'1ers r,( Junior ~~-,ct,, the amount spr.ciiied in Section 4.lS, 

4.16, 4.17, 4.18 or 4.20 or futed by the Board of Directors as provided in Section 4.4 of this Article Fourth 

for every share of their holdings of Serial Preferred Stock of such series. If upon any liquidilticn, dissolu­

tion or winding up of the Corporation the a..ssets of the Corporation avail:lble for distn"b:;tion to its share­

holders shall be insufficient to pay the holders of Serial Preferred Stock of ~l series the full· amounts to 

which they respectively shall l,c entitled, the holders of Serial Preferred Stock of all serie!. shall shue 

r.llably in .ny di~tribution of uscu a-:cording to the respective amounts which would be payable in rcspcc: 

or tl,e ,har,1 of St"rial Prderrtd StNk hr.Id by thtm upon 8uch diAtribution if all amounts , iyable on or 

with '"'I'""' tn :tt1rl•I l'tt1f,r•"'I r,,,~·h nr 411 !ll!rl•• w@rt! r•ld In hill, In tht cvmt of any ll11uldatlon. dL,80-

lution or winding up of the <.:orporation, whether voh111t.1ry or lnvol111111ry, •'"' 1••y111•111 •h•II havfl ,_, 

made to the holden of Serial Preferred Stock of the run amount to which they shall be entitled •• afore­

~aid, the holders of Junior Stock shall be mtitled, to the ~lusion of the holders of Serial rrekrred Stoclc 

of any and all series, to share, ratably according to their respective rights anc! preferences and in each case 

according to the respective number of shares held b)· them, in all remaining assets o{ the Corporatilin 

available for distribution to its sha~eholdcrs. Neither the merrer or consolidation of the Corporation 

into or with another cnrpor:1.1ion nor the inerger or con,olidatlon nf any other corporation into nr with 

the Corporation, nor the sale, transfer or leuc of alt or s•Jb,tantially all the assets of the Corporation, 

shall be deemed to be a liquidation, diw,lution or winding up of the Corpontlon, frwid,d that uiy ruch 

merger or consolidation or sale, transfer or lease shalt have been approved by the affirmative vote of the 

holders of two-thirds of the total number of shares of Serial Preforred Stock of all seric., then out­

st:inding, except the $1.60 Cumulative Preferred Stock, Convertible Series A (the special votinr rights 

of which in such event are specilied ir. subsection ( d) of Section 4.1 S), voting to"ther a..s a single cla.,a. 

•tro'Cfid,d /Nrthtr that holders of ~hares of Serial Preferred Stock of a series the rights llf which are 

hereafter fixed by the Board of Directors a.s provided in Section 4.4 of this Article Fourth shall not be 

entitled to participate in such class vote and such merger or consolidation or sale, transfer or lease shall 

not be deemed to be a liquidation. dissolution or winding up of the Corpontion with respect to such 

series unless, in ea.:h case, the resolution of the Board of Directors fixir. ,; the rights o( such series other· 

wise pro,-ides. 

4.9. Subject to the provisions of Section, 4.15 through 4.18, inclusive, and Sectioft 4.20 of t.hit 

Article Fourth and to any requirements which may be applicable to the rede:npticn of any v,en scrics 

of Serial Preferred Stock other than the first five series a.s provided in any resoluticn or resolutions 

providing for the issue of such series of Serial Preferred Stock, the Serial Preferred Stock of all series, 

or of any v.ries thereof, or any part of any series thcrc~f, at any time outstandinr, may be redeemed by 

the CQrpontion at its election expressed by resolution of the Board of 'birectors, at any time or from 

time to time, upon not less than JO days' previous notir.e to the holders of record of Serial Preferred 

Stock to be redeemed, given by mail in such manner as may be prescribed by reJOlution or re90lution.a 

of the Board of Directors: 

(a) if such redemption shall be othe1'Wise than by the application of moneys in any purdia,e 

fund or sinking fund, at the redemption price specified in Section 4.15, 4.16, 4.17, 4. 18 or 4.20· or 

fixed by the Board of Directors as provided in Section 4.4 of thi, Article Fourth, at which sha:-u of 

Serial Preferred Stock of the particular series may then be redeemed at the option of t:1e Corporation, 

and 
(b) if si:ch redemption shall be by the application of moneys in any purclwc fund or sinking 

fund, at the redemption price, fixed as pro,idcd in Section 4.4 of this Article Fourt.'i, at which 

shares of Serial Preferred St,xk of the particular uric, may then be redeemed throu1h or for such 

purchase fund or sinking fund; ,. 
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~hare., of Serial Prderre<l Stock of ,he particul.ar !eiics may then be rn.ifoT,cc. rn•u--~" ,,. 

purcha~ fund or ,inkini;r fund; 
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provid1d, Fu,,~1~1,r, tbic, before my Sc.rial Pr-.fcrrcd Steck of ;my series shll he redeemed at said 

redemption pri.:e thereof speci!icd in clause (a) c,f this Se-:tion 4.9, a!l moneys at the time in the 

purciule fund or sinking !l!ll~, if any, :or Serial Prderrcd Stodc of that !mes sl':.ill first be ippl,c.:i, 

u r,e:irly u nuy b~. to th-: purr.h~~c or ~~dcrnpi;.,n ,,/ Serial Prcicrrfd Stocic oi th.it seric., aJ :,rcvidrd 

in the r~lution or rcsclutic,ns of the Dr.ard of Direr.1or, provicJ1:1g for such purd1a!e lunJ or ,inlcn1 

fund. If les.s tha.n all the outstanding ~hares of Serial Preferred Stor..k of any series arc to be re<l-,£l?lc<l, 

the redemption rr.ay be n1.'\de ci!her by lo• or pro rata in $11ch manner a.s :iuy be prc,,.-ribcd by resolution 

of th.:: Boud of Dirccto;~ If the shares of Ser.al ?rd-erred Stock to be redc--.med sl-.:111 be con-Yertible 

into or cxwngeable for wrcs of stoclc of the Corp.:iratior., the :iotici: o( rede:nption 1ha.!l refer to !ucb 

rig-hts of con7crsi.on or c."<c:haa~ and shall state the date Uj)OD which such rights will cearc a.ad tcrmiaatt. 

The Co,ror2tion m3Y, if it !hall so clc:t, pr,:,vide monqs for the payr.:c::it of the redemption pri~ by 

deposirin;? the amoU!lt thereof for the a=nt of the holders of S.erial Prcferr-d S :ock e:itit!ed the:eto 

with a bani.: or trust company doing blUincss in the Borough of ~lanhartac, City and S~te of New 

York, and b&Ying capital and s-.irphu of at least $5,000,000. The date upon which such depo.sit may 

be made by the Corpor2tion (hereinafter c:alled the date of deposit) shall be prior to :he date fixed ;.s 

11,, <bte of rl'dffllptlon but not e,rlier than the date on which notice thereof shall be Ji, 'I. In :any such 

1•1114 ''""' .,lt.-1111<1 ln.-111,l~,I l11 th• ,,,,tit~ 11t 1l!<lt1111111&,n • 1t11t,m•nt nl the Ll,u~ ol ,l~ro•lt anti or the 11111114 

aad addrc» of the banlc or trust corupany with which the dcpoih ha• been or will he maJ•. 011 ancl 

after the date fixed in any such notice of redemption as the date of redemptioa (unless default shall 

be made by the Corporation in providing- moneys for the payment of the redemption price pumwit to 

such notice) or, if the Corporation shall have made such deposit on or beiorc the date ~pecilicd therefor 

in the notice, then on and after the date of deposit, all riihts as shareholders of the Corporation of the 

hold1,r1 of the Serial Prderrtd Stoc.k to be retl-:cmcd, except the ri1hc to receive the rcdcmpiion pric11 u 

hereinafter provided, and, in the cue ,,f suds deposit, except 1.11y conversion or e,:dwlge rirh11 not ther~ 

cofore expired, shall ceuc and terminate. Sue:, convcnion or exchange ril(hts, ho1vever, in :,,uy e-,ent shall 

cease and terminate upon the date lixed for redemptio!' or upon :any earlier ~te ,pcclfied in Section 

4.15, 4.16, 4.17 or 4.18 or fixed by the Boa.rd of Directors pi:rs1.1at1t to Section 4.4 of this • .\rticlc 

Fourth for termination of such conversion or exz:1-.ange rights. Aaythiar herein coat:ined to the 

Cl)Dtrary notwithstandinr, said redemption pri-:e s!wl include an amount equal to accrued dividend, oa 

the Serial Preferred Stock to be rcdeancd to tile date fixed for the redemption thereof and the Corpora­

tion shall DOt be required to dr.dare or pay 011 such Serial Preferred Stodc to be redeemed, 1.11d the 

holders threof shall not be entitled to receive, any di-ridcads in addition to those thiu included in the 

rcdemptioa price; prwid,d, Juts,n,,r, that the Corporation may pay in rc,ular course aay dividends thus 

included in the redemption price either to the holders of record on the record date 6xed for the deter• 

lllinatioa of shareholders entitled to receive such di,·idends (in w,.ich eYent, :anythiug herein to t&e 

contruy nc;twithstanding, the amount so deposited need not include my diYidc:sds so paid or to be paid) 

or as a part of the redemption price upon surrender of the certificates for the sh.ires redeemed. At aay 

ti:ne on. or after the date fixed as aforesaid for such redemption or, if the Corporatioa shall dcct to deposit 

the moneys for such redemption u herein provided, cha at lily time oa or after the date of deposit and 

without awaiq the date fixed u aforesaid for such redemption. the rcspcaive holdi:n of record of :he 

Serial Prderred Stodc to be redeemed shall be entitled to receive the redcmptioa price npon actm1 

delivery to the Corporation, or, in the eYent of such deposit, to tbe banJc or trust company with which 

such deposit shall be made, of certi6cate.-. for the shares to be redeemed, such certinatcs, if required, to 

be properly stamped for tramfer and duly cndorsd in blaak or accom~ed by proper instruments of 

assignment and tnmfcr thereof duly executed in bwilc. Aay moneys so deposited which shall not be 

required for such redempaoa because of the exercise of any ri"1t of conversion or c.,:dw1rc shall be 

rffllmed to the Corporation. Any moneys so dq:osited which shall remain unclaimed by the holders of 

such Serial Preferred Stodc at the end of six yesrs after the relanption date shall be paid by such bank 

or tnut c:ocnpany to the Corporatloa and any ·:&,:crest accrued oa moneys so deposited sr.all belong to the 

Corporatioa and shall be paid to ic from time :.o time. 

· 4.10. Shares oi any series of Serial Preferred Stoclc which lave been rcdeeroe¾ (whether throurh 

the operaclon of & purdwe fund or sinldi:lr fund or othcnnse) or which, if ccmvcmble or e,:chanreable, 

have been converted into or exdwlred for shares of stOClc of any other c1us or duscs shall fortl,with be 
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mir-:d and ca.nccle<l wd the numlxr of au:!-.oriz:d sh.r:s of Serial Prdcrrcd St.ock J:ial.l be dccrc:ucd 

by the number of :!!:a..-cs so n:de=cd, convc:tcd or c:cc!-..i..-:ged. 

4.11. The t•··r:n "date of curr.ufatic.n" wr.r.i::v(r U!ed i.c tltis Art.iclc Fourth with rdf"rence to a.ny 

scrif'.:1 of Scr:al Prd~r-:d Stock shall be -:!etrr.c•i :o me.an th,: ,:btc sp~ir.cd i."1 Section •U5, 4.16, 4.17, 4.IS 

or 4.20 or fiJCed by the Board of Directrn as prnvidd in Section 4-A of thiJ Article Fc,ur.h a3 the d:ue 

of cumi:iation from :Lnd afttr whi<:h divic!r.nds on sharc:i of wd: 1erics shall acct.:.mul:i.tc or, if no date 

shall hue !>'.en so fi;cc-:1, tl1-.: c!ate -,11 whkh shucs oi such sr.ricJ arc f.r~t iS!ued. Whenever used in this 

Article Fourt.'1 with rdrJcn,e to any .1harc of J.r.y s,::ics oi Serial Preferred Ste.ck, the tenn "fall cumu­

lative <iivMen,b" shall be cC".mcd to mean ( whuhu >Jr not in any divic!~d period, or 1.ny par,; ther,:,:,f, 

in re,pect of wh:i:h such tcnu is u.,a! thc:c ~lull h:i.v~ been net profits o: net a\Scts of L'le Cot1)0ntion 

:'PIil avaiL,ble !or the payment of oud; dividaid,) t;i:it a.mou;:it which shill be .. -q:i:il to dividc;i<b at 

the full nte spedfied in Scc:ion 4-. IS, 4.16, 4.17, •US or 4.20 or fil<cd by the Bc:1rd oi Dirr.ttor~ as provided 

in Section 4.4 of thi3 Article Fourth u :he dividend rate of St:Ch series for the period of time cl:ipY.d 

from the date of cumulation of such series to the a.ate as of which full cumuLltive divid:nds are to be 

computed (indu&g :an a~ount equal to the dividend at such rate for any fraction of a div:dcid periO...: 

included in such perfod of time) ; and :he term "accrued dividends" s!,all be dCc:'!lcd to ,n= full cumu­

lative. di-ridend.s to the date as of which :w::ri:ed dividends :ire to be c-:mputed, less the amO'J:lt of iU 

dl-ridend.s paid, or dttmed paid u hereinafter in this Section 4.11 providcc, upon ,aid share. In the 

CTatt of the issue of :iddition.al share1 of Serial Prcferrd Stock of any series after t:1e origi!llll issue of 

snares of Serial Preferred Stock of ~uch series, :JI dividend., paid or accrued on Seri:tl Prefe~d Stock 

of such series prior to the date of is,ue of su-:h additional Serial Preferred Stoc.lc shall be C:ec:ned t'l ha\'c 

been paid on the additional Seri.al '?referred Stock so is:;ued. 

4.12. Suhjf!rt to the provi•io,., or thc,e J\rtidet ,,r Incorporation and ex::cpt a., oth.:twise provided 

b)' law, th• •h.uo of atuclt i>I th• t;u,1"1r•tl1111, roJu•II••• .,, fl•••• 111111 '"' l••••••f for ,ur.h r.nn,lilfl,-111111 

and for such corporate purpose, u tl:e Board of Dlrccton may fron1 time to time lktcnnl.Ae. 

4.13. If any proposed amendment to these Articles of Incorporation W'Ould alter or change the 

wtinr rights, mtric:tiom, l)l'efcrcnces, qualificatio1U, priYil~s, limitations, options, c:OD'l'enion rights or 

other SJ>fCW or rc.latitt richts of the Serial Preferred Stock so as to afl'cct the Serial Preferred Stock 

advtnely, then the affirmative vote of the hot" us of two-thirds of the iffl'epte number of shares of 

Serial PrcCcrred Stock of all series excq:,t the $1.60 Cumulative Preferred Stock, Convertible Serlu A 

(the special voting rigllts of which in such an event arc specified in subsection (h) of Section 4.15) at 

the time outstanding, comidcnd u ll single cl.au without regard to series, shall be necessary for the 

adoption thereof in addition to any other vote required by law. An amendmCDt to these Articles of 

Incorporation creating any dus of /ltoclc: raaki.ag prior to the Serial Preferred Stock as to diYidendl or 

upoa liquidatio11 or incrcuing the number of authorized shares of such prior class of 3toclc shall be 

deemed to affect the Serial Preferred Stoclc advencly within the mcaninc of this Section 4.13. All 

amendment to thae Attides of lacotpon.tion incrcssinr the number of authorized shares of Serial 

Preferred Stcclc or c:rcti111 any c:1uJ of 1toclc nnlcinr on :,, parity with the Serial Preferred Stoc:lc u to 

diYidcadl or upoa liquidation or i.ncrusinr the number of authorized shares of such puit, dala of stoc:k 

.shall aot be deaned to dect the Serial Preferred Stock or :my series thereof adversely, but the af&raiative 

YOte of the bolder, of a majority in interest of the Serial Preferred ..,todc of all series except the $1.60 

Cumulative Preferred Stodc. Convertible Series A (the spccial voting rights of which m such an event 

arc specified in subsection (h) of Section 4.15) at the rime outstanding. consi-:!ered as a single da.s, 

without reprd to series, shall be necessary for the adoption of any such amecdment in addition ~ any 

other vote required by law. Nctwith.1tal1dillf the proruioas of this Section 4,lJ, if any proposed amend• 

ment to these Attides of Incorporation would alter or cha.age the TOtulf rights, restric:t:ons, prefcrcac:cs. 

dusi.ficatioas, qualificatbn.s, privileges, limitations, options, conversion rights or other specw or 

relative rights of any partic:ular series of the Serial P~fcned Stock 10 as to affect rnch series advcrscly, 

such .ama,c!menc may be adopted by the affimutive vote of the holders of such proportion of the ~ 

of JUch series then outstandinr as shall be required by the provisions of these Articles of Jncoriiontion 

or the resoiution or resolutions pnmdinc for the issue of such series, without the vote or cons=t of 
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the holders of share, of Serial Preferre~ Stock of any oilier scrics at the ein1e outsti.ndinr Mt &dvcrsdy 

affected by such amr.ndment 

4.14. Subject:., the provi!ions of ~y applicable l.lw, or of the ?1-law • .,; the Corporation a.s from 

rime to time amended, wi:h r~~p«t to the fixin~ of 1 r~eord date for thl! dctennir:ation of shareholders 

entitled to vote, and except ;u mher-vise pro,·idr,1 by l.1w, at each meeting of 11-.lreholders each hokier 

of record of Seri.11 Preferred Stoclt of the lint five ,eric,, c;ich holdr.r of rt.",ml of Serial Prderrr.,I 

Stock of any other series .,.hich shall :-.ave been gr:int:d such voti.,1 rights by the ~solution or 

resolutions of d:e B~ud o! Dirf'ctor3 provi<!i:tg for the issue of suc.h series, and each holder of ~cord 

of Common Steck, voting tcgether 3"1d not by cla.ssCJ, shall be mtitled to one vote for each sh.arc of 

iuch sto,:k held hy him on all l?:.ltters that D".ay cor.1e before such mettir.g, except that at all election, 

of directors of the Corponticn each such shareholder of record shall be entitled to ;u m:1ny votes a, shall 

~ the number of votes which ( exc..-pt for this pnmsion a, to ca:nu!ative voting) he 'll'Ould be 

entitled to cut for the election of dir(eors with resp-act to his shares c,f stock multiplied by the number of 

directors t.:> be elcc:-d, Uld he n.:iy a.rt all of such ntes for a single di:ecti)f' or maJ dbtribute them 

among the nwnba to he voted for, or for JJIY two or more of rhem as he i:n:iy set! fit. In addition to 

the forq,,inr voting rights, if at the time of any annual meeting of sh.,rcholders for the dection of 

directon a default in preference dir.dl!.•1b on the Serial Preferred Stock, =u herci,1£tcr defined, sh:all 

,,x;st, th!! n11mt,.,r o( rtlrtttnr- cnnotit'1tin• •he Ooard r,( Dlrttto1r1 c,( the Cofll'lratlon shall be lncruaed 

by tw<>, anJ 1he hulJert ol 1he !S•rl,11 rref~r• ed :11,..:k ot •II ..,1 l•t ( whe1h1r ,ir 111o1 th• hul,t,n i,I "•th 

series of Serial I'referttd Stoclc would be n!titled to vote for the el«tion of directors if such dc~ult 

in preference dividends did not e.i:ist), e.-;cept the $1.00 Cumulative Preferred Stock, Convertible 

Series A (the special voting rifhts of wl:ii:h upt,n a default in preference divideids are spccifed in 

subsection (g) of Section 4."15), shall have :he right at such meeting, vot:t:g torether by c.tD:Nlativ~ 

TOtill( as a sin,rle class without rcpr,i to series, to the exchuion of the holders of Junior Stoclc. 

to elect two dil'Cl.'1ors of the Corpomion to fill such newly created directorships. Such richt 5ha1I 

continue until there are no dhridends in arrears upon the Serial Preferred Stodc. ~ director ele:ted by 

the holders of s.wes of such ~ct of Serial Preferred Stock (herein called a Serial Prdmed Director), 

shall ccatinue to serve as such dirtetor for the full term ior which be shall have been ek-acd, notwith5bnd· 

iag that prior to the end of such term a default in preference divider.ds shall cca:e to exist Any Serial 

Preferred Director may be l'tfflO"I~ by, and shall not be remo•ed e."«Cpt by, the vote of the holders o{ 

record of the outstanding shares of such series !Jf SeNl Preferred Stock, TOtlllf together as a sincte class 

without reprd to ,cries, at a meetinr of the shareholders, or of the holden of shares of such serie, of 

Serial Preferred Stock, Cllled for the purpose. So lon,r as a default in any prefr.rence dividends on the 

Serial Preferred Stock shall exist (a) any v:icancy in the office of a Serial Preferred Director may be lilled 

( except as pnmded in the followin, clause (b)) by an instrument iii writing signed by the remaiaiar 

Serial Preferred Director and filed with the Corporation, and ( b) i"\ the case of the remc,yal of any Serial 

Prefernd Director, the n.caacy zmy be AIied by the votie of the holder.s of the outstanding shares of such 

teries of Serial Preferred S:ock, voting tQJether as a single cla.s.s without :eprd to series, at tJ\e same 

meeting at which Sl!ch !'ffllonl shal.l be voted. Each director elected as aforesaid by :he remaimn( Serial 

Preferred Director shall be deemed, for all purposes hereof, to be a Serial Preferred Dire-::tor. Wh~ 

the term of office of the Serial Prde.-nd Dincton shall end and a default in prefer.nee di..-idead.1 s!Jall 

no loap exist. the number of director~ constitutinr th,: Board of Directon of the Corporation shall be 

reduced by two. For the purposes of this Section 4.14, a "default L, preference di-ridc:nds" oa. the Serial 

Preferred Stoclc shall be deemed to have occurred whenever the amwnt of accr,:.ed dividends upon anr 

series oi the Serial Preferred Stock shall be equivalent to six full quarter•ye:uly dlvidc:nds or more, and, 

ha'Ying so occurred, S\.-ch default shall be deemed to exist thereafter unt:l. but cnly until, all aa:rued 

diridmds oa all shares of Serial Preferred Stoc:lc of each aad nery series then outstandinr shall ba•e bee::i 

paid to the end of the last preceding quarterly dividend period. 

4.15. The voting rights, desirnatioas. restrictions, prefera:-:es, quali5catioas, pri-rileges, limitations, 

options, CODYCnion rights and Olher spcc:i:iJ or relative ri,thts of the first series of Sc.-ial Prefen-ed Stock 

are u follows: 

(a) The distinc:tm designatiou of scch series is "$1.60 CumulatiYe Prefc~ Stock, Coa­

'Nrtible Series A" (hcma called the S~rlc.s A Pmcrn:d) aiid the number of sh.res ••hich shall 
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con~tirute such ~eric, is }66,076 shares. _&r,n•idtd that the number "i s!:~rcs cf s1Jch series shall 

not c.ccccd tht nun,l;~ of share, of ,uc.'l serieJ origin.aily issu!J in the. mcrg-er of Colt Industries !o<"~ 

a Dcla'A':!re corpor:.t:oo (her'!in cal!t'ti Colt). into the Corporatio!I p-JrJUant to the Plan :1.11d 

AgreernC':lt of M~r~er dated a.1 ,,f March 1.5, 19i6, betwem Cc.It ~.nd the Corporation (hc,dn 

c;illr.d the Me:-gtt). 

(b) Tne dividcnd rate cf thr. Serio A Preferred sh.all be 51.60 P1=I' share ptr annum; ltlch 

dividends shall be curnu!ativ.e; and April 1, I 976, shaU be the dat~ of cum!lla.tion from and :o.fti:r 

which such dividends sh.;JI acc:un1ulate if the Seri~j A Preferred shall be issued prior to June JC, 197<:i, 

aad the first da.y oi the .:alcnda.r q'-larter in which the Series A Prcierred shall be issued shall be 

the date of cumubrion from and aiter which such divide:ids shall =mulate if t.'lc Series A P!"C• 

fcrrcd st..11 1;,c issu~ svbsequcnt to Tune 30, 1976. Holden of )hares of Series ,.\ Prcierred shall 

not be entitled to any divide:ids, wh~tilcr p:iy-able in a.sh, property or stock, ~ c.~c·iu of cumulative 

cash dividends at sa.id r.Ue. 

(c) The shares of Series A Pnferred sh.all be rcdec:nable at the option cf the Corporation, 

in whole or ia part. at aay tirnr. The amount pa~ble per sh:ire upon the c.~er::ise of such right to 

redeem shares af Series A Prcfcn-ed !h:111 be $41 per share plus a.a amow,t equal to aca"lled clivi­

Jmds thereon to the da:e fixed £or such redemp!ioa. 

(d) Upon any voh:nmy liquidaticn, dissolution or wir.dinr up of the r.orporation, the 

holJen ,,r ,huu .,r Suits .\ Prd,rrP.<I ,hall be rntitl~ I ti) ~ raid, at the time ,hereof, in O\Sh 

out ol the UMU nl Ult <.:.,rµ<1rallu11, ~1111• '") 1ll11t•llu11lu11 ,.,.. i,•1•11.,11 •h•II 1141 n1•tl11 tu the 

holder, of any Junior Stock, the amount of SH per share, plus an amount equal to accrued div!· 

dcnds :hereon to such tim,._ Upon any involuntary liq·Jidation, dissolution or wbding up of the 

Cotpar.atioa, the holden of shares of Series A Preferred sh.all be entitled to be paid, at the time there­

of, ia ash out o{ the assets of the Cotp0rat11)n, berore any <11stnD1.:ooa or payment snail be mad,: to 

the holders c,f any J u.nior Stock, the a,nount of $40 per share. plus an amount equal !O accrued divi­

dcnJa thereon to such time. The con,,,liciation or mC'l'ger of the Corpor.1rion with any other corpo­

ratioa or cotp0ration1 shall not be deaned a liquidation, dissolution or windinr up I)( the Corpnr:a:lon 

within the meaair.r of thi1 ::ub9ection, prwid,d that any such consolidation or mercer shall have bo:ca 

;ppn,ved by the affirmative vote of the holders of two-thircb of the total number of wres of Series 

A Preferffll thm oatstanding, votinr 1ep;intely as a cfa.ss •o the exdusion of the holden of Serial 

Preferred Stoclc of all other series. 

(e) The shares of Series A Preferred shall not be entitled to :he bene!t of any pure.hue iuud 

or sinlciag fuad. 

(f) At the election of the resJ)'lctiv.: holders thereof, any and all shares of Serie• A Preferred 

a,ay be converted, at any time or, ill cue of srock called for redemption, up to and irdudinr the fifth 

da.y precedinr the date fixed for rcdanptioa thereof, into fully paid and nooassessable shares of 

CommCM Stoclc at the rate of two aad two-thirtl~ (2~) shares of Common Stock for each fi.e (5) 

shares of Series A Preferred, upon presmtatioa aad sarreadcr :o the Corporation for such purpose of 

certi.6cates for the Series I-. Prefcm:d so to be converted :at !he office or agency of the Cotparation 

ia the Borough of lfaahattan, City and State of New Yorlc, all under such appropriatP. rcgulati011S u 

may rrom time to time be prescribed by the Board of Directors: proi-idtd, lillWtV~, that in the event 

of an incre:ue at any time in the number of shares of Common Stock .outstanding as the ~ult 

of aay split-up by reclassification or otherwise of s!iares of th= ouistandinc Common Stock, or as 

the result of any stock dividend payable in Common Stoclc ( except stock, dividends which in the 

aggregate, ia any c::ilendar ~. do not exceed seven and one-half percent (7.½~) of Ille then 

is.sued aad outstanding Com.moo Stock), the number of shares of Ccr.nmoa Stoc:C illto wlµch each 

!iYe ( 5) shares cf Series A Preferred shall thcrufter be convertible as aforesaid sha!l be increased 

in the same proportioa as the number of shares of Common Stock outsunding immediatdy prior 

ta such split-up or stock dividend in e.~ccs.s of sevea :&nd oac-h:uf percent ( 7H % ) is iacri:ased 

by such split-ap or stock dividend, or, i:i the evait !Nt the nnmber of shar6 · of Commoa Stock 

at any time outstaadiag shall be decttaJed u a result of aay corr.billatfoa by recla.ssifiatioa or 
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otherwise of sh,u--::i of the ou:s:1.nd:ng Common Stock, the nwr.ber of wres of Commun Stoc:k 
i.aro which e1ch live ( 5) share, of Series A Preferred shall lhc::c.a.itu be convertible u aforet4id 

3fwl be dca~ed in the saal'! proportion as the numbn- .:,f sh.a.re of Common S:od< ouutand:ni; 

immctli.attly pric,r to JUc.h combinatio:i i3 decreased by ul•l combir:atior~ In th~ event that upon 

any such adjustment lhe number of ~ar~s o! Common St•.ick into wh:ch the Scria A Pre!umi shall 

be so convertible shall inclac!c a fraction of a share, unless the Board of Dirccccrs s!lall othenvi~ 

cfnerminc, no r.ertilicatts for frac:ion:ll ,hue, of Common Srock shall be i.1sued, but, in li'1l thereof, 

the Cor;,orat.!on rnay eit.'ier iuuc s-:rip ccrtif.cates whkh sl-.a.11 entitle the bolder to receive a full 
!hare of Comm0t1 Stock upon surTClder of two or more such scrip certi.'icatcs, ag:regating a full 

sha.-c tnd ..,hich ·.nay cor.wn such tenll.S :i.nd provisions and be void liter such date a.• the Bo2rd 

of Dire..-tors ~I determine, except that their term ~hall be no !us t.'wi six ye2:s from ti:.: cl.au 
llf issuance, or the Board of Directors m.ty ma:Ce :such other appropriate pr<.,faions therefor :u 
it w1I determine. There shall be no :1.djustment for dividcids or arr.=.rs of dindends ill the cue 
of any such conversion. So long as there ue outstanding any shares of Series A Pre!errcd which 
at the time ue ccnvcrtible into shares cf Co=on Stock pursua:1t to the provision3 of this sub­
s«ti0t1, t.'iere shall be reKJ"Tcd unissucd O"Jt of the authorized but unilsued share:i of Common 
Stock a number of sban:s sufficient :o provide for such conversion. 

(g) WhenCTer and !Q lonr as c:wr.ulative dividends •Jpon the Series A Prr.ferred shall be in 
an-ean in an 11m0\1nt equal lo six quart'.rly dividends, the holden of the Seriea r. Prefff!'ed; .,.,ting- · 
lllf"lt•l•ly •• 11 ~I• .. to II•• 11J1Cl11el1111 ut 111• h••hl•n 11( ~•rial l'r•lrrr,cl Sl()(k t)f all ,1th•r ••rlt■ 

and the holders of Junior Stoc:k, shall be entitled at the 11ext ensuing 1111nua.l meeting of share­

boldm to TOte for the dection of two of the c!irectors of the Corporation and such ri(hts aba11 
continue until then: ue no dividends in an-ears upon the Series A Preferred. 

(h) If any proposed amendment to the,e Articles of Incorporation would alter or chance 
the voriar ri1hts, restrictfons. pre!ermces, qualifiations, privileres, limitations, optiom, conversion 

rl1rht1 or other special or relative rl1hu or the S•rle• A Prefmtd ao u 10 a.ll'ect the S"lrltt A 
Prelemd 1dver1ely then the affimative vote of the holdm of two-thirds of th,: l(l'l'tpte number 

of share o! Series A P1 eferred at the time outstanding, voting separately u a dau to the exclu• 
sion of the holden of Serial Preferred Stoclc of all other series, shall be necessary for the adoption 

thereof in addition to any other vote required by law. An amendment to these Articles of Inc:orpor&• 
tion creating any class of stoc:k ranking prior to the Series A PrelCrTed as to dividends or upon 
liquidation or increuing the number of authorized share, of such prior class of stoclc shall be 

deemed to affect the Series A Preferred adver,ely within the meaning of this subsection. An 
amendment to lhese Articles of Incorporation increa~ill1 the number of authmir:ed sharea of Series 

A Preferred or increasing the IIUIJlbcr of authorized shares of Serial Preferred Stock, or creatinr 
any class of stodc rankinr on a parity with the Series A P:-eferTed as to divideads or upon liqui­
dation or inc:re:uinr the number of authori.r:cd shares of n. :b parity das1 of stock. shall not be 
,o deaned to affect the Series A Preferred adTersdy, but the a!innatiTe vote of a majority in 

interest of the Series A Preferred, YOtmf separately u a cws as aforenid, shall be necessary for 
the adoption of any such amendmeat in addition to the any other vote required by law. 

•4.16. The TOting rirhts. de:urnatiom, restrictions, preferences, qualifications, pri-rileges. liznit:arions. 
options, conversion rirhts and other special or rt.iatiTe rirhts of the second series of Serial Preferred 
Stoclc are u follows: 

(a) The distinctive desirnati011 of such series i, "$4.SO Cumulative Preferred Stock, CoG· 
venible Series B" (herein called the Series B Preferred) and the number of sharr.s wbicb shall 
constitute such series is 14.!0S silarts, proJVid,d that the number cf shares of such ,cries shall not 
exceed the number of shares of such :1eries originally issued in the l[erger, plus 1.000. 

(b) The dividend r2te of the Suies B Preferred shall be $4.50 per share per annum: such divi­
dends shall be cumulatiTe; and April 1, 1976, shall be the date of cumulation from and a.her which 
such dividends shall accumulate if the Series B PreferTed shall t:..: issued prior to .Tune 30, 1976, 
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and the fir.,t day of the c:alendar q~rter in which the Series B Preferred shall be issued shall be 

the date of cumulation from and after which such dividends shall accumulate if the Series B 

Preferred shall be issued subsequent to June 30, 1976. Holders of sh::ircs of Series B Preierred 

shall not be entitled to any dividends, whether pavable in osh, property or stock, in cxceu of cumu• 

lative cash dhidends at said r:ite. 

( c) The 5hares of Series B Preferred shall he redecmab!e at the option oi the Corporation, in 

whole or in part, at any time and from tim: to time. The amount payable per share upon the 

~crcise of such right to redeem sh:ues of Series B Preferred shall be as follows: 

II rrdecrned If rtdttmtd 
duriar dminr 

12 maath 12 mc:nth 
~riod ....i.:..« Rt:demptiao "od di ludcmptiaa 
Decrml:cT Jf Price ~a:i':,. ~ Pme 

1976 • • • . . • . • • • • • • • • • • • • • • • • • $102.00 
1977 • • • . • • . • • • • • • • • • • • • . • • . • 101j5 
1978 • • . • • • . • • • • • • • • • • • • • . • • • 101.50 

!979 •..........•••••........ 

1980 •.••••••••.•••••••.•...• 
10125 
!0!.00 

1981 
1982 
1983 
1984 (and th=ftcr) .••....• 

$100.75 
100.50 
10025 
100.00 

plus, in each cue, an air.cunt equal ~o acct".ied dividi:nds thr.r:on to the date fixed for ,uch redemp­

tioa. 

(,1) Up<H1 .,,y vnhmtary ll,1111,1,111,,11, ,llu11lu1l,,n or winrlinr 111• n( 1h11 Cnfl)<'r•tlon, lht huhlrn 

of shares of Series 8 Preferred shall be entitled ti; be paid, at t!1c time thereof, in cash 0111 o{ the 

asselJ of the Corporation, t.ciorc any distribution :,r p;iymC"11t ,nan be made to the holders of any 
Junior Stock, the following amounts per share: 

A-1 

1976 • • • • • • . • • • • • . . • • • • • • . • . • $102.00 
1977 • • • • • • . • • . • • • • • • • . • • . • • • 101.75 
1978 • . • • • • • • • • • • • • • • • • • • • . • • 101.50 
1979 • • • • • • • • • • • • • • • • • • • • • • • • 101.25 
1980 • • • • • • • • • • • .. • • • • • • • • • • • 101.00 

lf llqaldauiL 
diuolY«I or 

w-d up d11rlr.1 
the IZ DIOClh 
oeriodmllnl' 
DcccmkrJI 

1981 
1982 
198.3 
1984 (and thereafter) •••••••• 

Amouat 

$10075 
100.S0 
lw.25 
100.00 

plus, in each c:uc, an amount equal to accrued dividends thereon to such time. Upon an:,- involunw-y 

liquidation, dissolution or windinJ up of the Corporation, the holder, of shares of Series B Preferred 

shall be entitled to be paid, at the time thcreoi, in ca.sh out of •he assets of the Corporation, before 

any distribution or payment shall be cade to the holders of any J1.-nior Stock, the amount of $100 

pet' share, plus an amount eqaal to accrued divid<nds thereon to such time. 

(e) The slw·ci of Series B Preferred shall not be entitled to the benefit of any purchase !under 

sinking fund: 

( f) The shares 0£ Series B Preferred shall be convertible at the option of the respectiYe holders 

ther,:of at any time., at the place and in th,e ma:mer specilied in Se,."tion 4.19. into fully paid and 

nonassei,.ble shares (calculated to the nearest ½oo of a sh.are) oi Ccmmo11 Stock at the price 

of $20.05 per share (talcing the Series B Preferred at $100 per sh.re); p,x,-ided, howrv", that 

ia case of the redemption of iny shares of Series B Preferred, such right of conversion shall ce:i.se 

and tennimte, as to the shares c:alled for redemption, at the close of buslne5' on :be fifth day 

prior to the date fixed £or redemption, unless deiault shall be made in the payment cf the redempticn 

price. The price at which shan:3 of Common Stoclc shall be deliverable in e.~chsaee £or shares of 
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1 Serie.5 B Preferred upon conversior. the:-e,•f is herc:naf:cr referred :,J as :.b: "conversion price" of 

the Serie, B P:eferrcd. The convcnion price sh:.!! be scb.iect 10 :idjus:ment frcm •ime to time in 

c~in i:man~rs .i.s hereinafter in S,.ction 4. ! 9 provided. For t!le purpos~s of this s~c:ion 4. 16 ;.nd 

S«tions 4.17, 4.18 and 4.19, the term "Cornr.10n Stock" shall mean 1.,e Com.-non Sto.:k, par value 

SI per sr.are. of the Corporation :rnthorized 011 th~ da:e (hr.rr.in c:t!!ed thr. Effective !J~tc) tha: the 

~!erger becomu dfective, e."tcept as 01:,erwis~ :irovided in sub:1ec::1;n (d) (v) of .Section 4.19. 

(g) The shires of Series B ?referred shdl r.01 h.:i·,e an:, !pecia.l voting po·.vers in addirion 

to the voting powers conferr~d upon the Se:-i:11 Preferred Stec!< of all cl.uses t,y the foregoing 

provi,ions of this Article Fourth ard the spec;al voting p,,wers conferred upon the shares of 

Serie, B Preferred by the pro\isions of sub~r.tion (h) of this Section 4. (6. 

(h) If :uiy proposed amcnJmr.nt of th~,e Article, of Incorporation wocld alter or chanre 

the V')ting rights, restricrions, preferences, qualiliotion, pri-,:lcges, limitations, options, conversion 

rights or other ,~al or relative rir.hu of the Series I) Preferr~d so as 10 affect :.'le Series B 

Pmerrcd 30\'crsdy (without affc:ct:ni," adversely the Serial Preferred Ste of all otl:er series at 

the time outstanding), then the affir,nativ·: vute of the hoiders of two rds o~ the aggrq~te 

at:mbcr of shares of Series B Preferre,:1 at :he time outstanding sh::-.1: be net sary for :he idopt:on 

thereof in addition to uty other ,-ote required by uw. 

4.17. The voting rights, dcsignadons, re,tricticns, preicre.'lCcs, qualific:itions, privileges, limitations, 

opticns, con'"-rsion righu :..,d other special Cit relative rights oi the third series of Serial Preferred 

Stocl< ue u f1,1Ilo""·s: 

(1) The .Ustlnrtive de~l11111tinn ,,f ,uch ,. rie~ i1 "$4.25 Cumull\tlvc Prdcrrcd 'tock, C,mvert­

ihl<t 5•rlre ("" (h•l'•in ••11"'1 1h11 S~t·lr- (; l'r•(,rr•tl) •1111 lh~ 11111111,u ,,r ,hur• whirh ~ludl con• 

stitute suc.h series iJ 81,s.,o \hare1, proi;J,,I that the numl,tr of ,harrs of ~ud, ,crlcs a!Yll not 

c:ccetd the number of sharu oi such se:ie.~ originally issued in the ~[c::gcr. 

(b) The djv;dcnd rate of the Series C Prder:-ed shall be s-;.2S per share per uinum; such 

dividends sJw1 be cumulative; and April I, 1976, shall be the date cf cu.-nulation irom and after 

which such dividends shall act'llmula:e if the Series C Preferred shall be iuued prior to June 30, 

1976, and the fim day of tht. cal~ndar (taartcr in which the Serie, C Pr,fcrred shall be i"ued shall 

!:~ the date of cumulation from and after which such dividerids shall accumulate if the Series C 

Prdc:-red sh:ill be bsued s1:bse,iuen1 to June JO, 1976. Holders of shares of Series C Preferred 

shall not be entitled to any dividend~. whether pa)'2,ble in cash, prop~r:y or stock. in c.,ccess oi 

cumulative cash divic!m,:u at said rate. 

(c) The shares of Series C P~rlerred snill be rede~mable .. t the option oi the Corporation, 

in whole or in part, at any time and from :ime to time. ne amount pay:ahle per sh:ire upon the 

exercise of such right 10 redet'ffl sh.arts o! Series C P~eierred shall be .$102.SO per share plus an 

:a.mount equal to accn1ed c!i•ridends thr.reon 10 the date ,~xed for su1:h redemption. 

( d) Upon any voluntary liquidation, dissol11tion or windinc •Jp of the Corporation, the holders of 

shares of Series C Preferred shall be entitled to !:tc paid, at the ti,ne thereof, in ca.sh out of the assets 

of the Corporaticn, before any distribution or rarn:ent shall be made 10 the holdtrs of any Junior 

Stoclc, the amount of $102.50 per s!:are, p!us an amo•mt equal to ac:c:rued dividends d1ereon :o 

such rime. U'pon any involunt3ry IiGt.:idation. dissolution or winding up oi the Corpont:on, the 

holden of shares of Series C Preferred sbll bc entitled to be paid. at the time thereof, in osh out 

of the :assets of the Corporation. beiore any distribution or payment shall be :nade :o the holders of 

a.ny Junior Stock, the amount of $100 per share. plus an 1111ount equ.,1 to accrued dividends thereon 

to such time. 

( e) The shares of Series C Prcfel':'ed shall ~ot be entitled to the benefit of any purclwe fund 

or sinking fund. 

(f) The sha~ of Series C Prdett"cd shall be convertible at the option of the rcs~ivc holders 

thereof at any time, at the piace and in the manner specified in Section 4.19, into fully paid a::d 
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sale of slure, of Com.'tloa Stock in th~ trcasur'J of the C?r?')ra:ion to cmptoyce:1 ol the Corpontion 

or any sub~ic!wy purnw1t lo any incentive or compcnsa.tion plan oi the Corporation or any 

subsidiary. 

(r) The shucs of Series D Prcf:rred shall not have any special votir:g rights in addition 

:o the voting rights conferred upon the Seria1 Preferred Stock oi all classes by the foregoing 

provisions of r.':is A.rticie Four:., and the ~pecial voting rights confer:-ed upon the slures of 

Series D Prefen-ed by the ;,rO?isions of substaion (!i) of this Section •US. 

(h) If a..'ly propov.d uncnrlment to these Articles of Incorporation would alter or change the 

voting riahu, rt3trictions, prcf,·rencu, •1uJli:ia1ion1, privilcgi:t, limimions, options, ~onve:.-sion 

rirhts or other special or rclatin rights of the Series O Preferred so 1.s to :affect the Scria D 

Preferred adversely (without aifectiJ:r advenely the Serial Preferred Stock of all other series 

at the time ouu::a.nding), then the affirmative vote of the holders of :wo-tl".irds of the aggrq:ite 

number of shares of Series D Pr,~fcrred 1.t t.'i~ time outstanc!ing sh:,Jl be necenary for the adoption 

thereof in addition to any other vote n:qvired by !aw. 

4.19. The following provisiClns sh.all be appiic:ible to ~cry coavcrsiou into Common Stoclc of shares 

of Series B Preferred, Series C Preferred and Series D Preferred (h~ein coliec:ively called Convertible 

Preferred, which term shall include, where the contc."rt requires, shareJ of Se.-i,.s B Prdcrrcd or Series C 

Preferred or Series D Preferred, considered as a single series) and to f!Very adjusancnt of the conversion 

price of shares of Convertible Preferred: 

(a) Belon! :1ny holder of shares of Convertible- Preferred -shall be entitled .. , convert-the .ume 

Into Common 5tnck, h• 1,hall ,urren,ler r'1• cortllicatt or r.~rtil\cato (or ,uch ,hu•• 111 Convertible 

Preferred at the office of the transicr agent for the c~,nvenible Preferred looted in the Borough of 

Manhattan, City and Sta.te of New York, or at 1uch other place, if any, as the Board of Directors 

of the Corporation a:ay determine. which ccniJiate or certificates, if the Col'l)Oration shall so request, 

shall be duly e11dorsed to the Corporation or in blank or accompanied by proper instruments of 

transfer to the Corporation or in blank, and shall five written notice to the Corporation :at said 

olfJCe that he elects ~ t'> convert s.'lla shares of Convertible Preierred, and shall state in wriunr 

thettia the a1111e or names in whicb he wishes the certificate or certificates for Common Stock to be 

iuucd. Every such notke o( eltction to convert shall constitute a contri'1 between the holder o( 

sucb shares of Convertible r>rclerred 1.nd the Corporation, whereby the holder of 1111:h shares of 

Convertible Preferred shall be deaned to subscribe for tile IDIOWlt of Common Stock which be 
shall be entitled to receive upon such conversion, and, in satisfaction of such subscription, to 

deposit the shares of Convertible Preferred to be converted and to n!lease the Corporation from 

all liability thereunder, and thereby the Corporation slwl be deemed to agree that the amount paid 

to it for such shares of Convertible Preferred, together with the surrender of the certificate or cer• 

tific::ates therefor and the extinguishment of liability thereon, shall constitute full pa.yment of such 

sublcriptioa for Common Stock to be issued upon sucb conversion. 

(h) Thi! Corporation will, a.~ St><'ln as 11racticable after ! .. r.h deposit of certifiate, for shares of 

Comertihle PrefetTed accoaipanied by the written notice and the stateme11t aboTe pmcn'bed, is.sue 

md ddiver at the office of wd transfer agent to the person for who:.e 1.ccount such wres of 

Convertible Prclerr:d were so surrendered, or to his nominee or nominees, certlncates for the number 

of full shares of Common Stock to which he shall be entitled as aforesaid. to«nher with 1. cash 

adjustment of my fnctfoa of a share as hettinafter stated, if not evenly convertible. Subject to 

the followinr promions of this subsection, ,u::h conversion shall be dee111ed to have been made 

as of the date of such surrender of the shares of Convert,ble Preferred t:> be converted; and the 

person or persons e11titlM to receive the Common Stodc issuable upon ccnversion of S\lch shares 

of Convutible Preferred shall be treated for all purposes as the record holder or holders of such 

Common Stodc on such date. The Corporation shall not be required to convert, and no surrender 

of shares of Convertible Preferred shall he effective for tha.t purpose. while the stodc transfer 

boolu of the Corporation a.re closed for a.-iy purpose provided by statute or the By-Laws of the Cor-
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poratio:i; but the surrcnc!er of slur~ of Convertible Preferred for conversion Jurini at1y period 

while such books a:c sc closed shall become effective for conver5i,Jn ;mmediattly upon the reopm­

ing of such books, .u i! the convenion had been made on the date such shares of Convertible Pr~­

ferred were surrcndf'.red, and at the conver!ion price in effect at the date o! such surrenJer. 

(c} The Corporation shall not be required to issue a."ty fnctiona.l s!l:ires of C.immon Stock 

upon cotrrersion of shares of Conve:til>lc Preferred. If any fractional interelt in a ,!I.re of Corrunon 

Stock shall be del:11~nble uron the convenion cf an;, share or sharts of Con..-ertible Preferred, the 

Corp,,ration sit.all purclu~c :uch rr~r.tional interrst for Jn amount in cash (computed to the ne:i.!est 

c:tnt) ,:qua.I to the ,urr<:nt mukc: nlue ol 111r.h !rictlonal int~rcst r.omputcd on the ~uit of the 

wt reported- sale price (or bid price if thei·e be ao sale) of the Cornmon Stock on the New York 

Stoclc E.xchan~ on the date of conversion. or cm the prir.cipal markc:t for the C.,rr.mcn St'Jck co 

the date o! coovcrjion if t.'1e New York Stock Exchange is not such principal market. 

(d) The cooTcnion price of the shu<!:S oi Convertible Prderred shall be subject to adj1Ut• 

meat !rOtU time to time as follows: 

(i) In a5e the Corporation shall at anr time or from time to t:roe b,ue or !di any shares 

of Common Stock, whetlt~ authorized and uniuued or in the treasury of the Corporatl011 

(oot includiq Ccmmon Stock issue,! upon conversion of shares of Ser.es A Preferred. Series 

B Preferred, Series C Preferred or Se:-ies D Preferred), whhout considemioo or for a con• 

1iden.tion rcr share 1~~1 than the c:rnvcnion price in effect immediately pri"r to the time of 

111c:h iuue or ·.ule, thefl forthwith upon 911th iuue or 111le said conyenion I'""' •hall .(unril the 

1111.- nt 1n111h•r 1110:h I• .ue ,1r ••I•) he re,luu,I hi• 1•1'10 (~•l,:111111,,.I hi lh~ 11•111••1 ,•flll) •l•t~•·• 

mined by dividing (l) an am1Junt equal to the sum oi (x) the number of ,hilres of Common 

Stoclc 0utst2ndinr inmtcdiately prior to such issue or sale, multiplied by the thm exi3tinr con• 

version prkc, and (y) the consiuer:1tion, if any, received by :he Corpor11ti0tt upon such issue 

or sale, by (2) the total number oi share of Co17'.mon Stock outsttnding immediately after 

such issue or s:ilc. For the purposes hereof, the number of shares of Common Stock out3tand­

inrr, at any riven time, •hall nO{ h,.lu<le 1imrrs in 1h11 trea,ury of the Corporation, but 1hall 

Include shan!a lsauable In respect nf scrip certlBcatu repmentlnc !ractiorul lnterul1 with 

respect to shares of '.:'ommon Stocic ( except th3t, io applyiug the provisions of this subsectioo 

to the Series C Preferred, shares of Common Stock in the treasury of the Corporation shall be 

trcued as outstanding and share3 issuable in respect of scrip certiiicatcs reprCX11ting such 

fractioaal interesu shall not be treated as ourst1.11ding). 

For the purpose of this subparagraph (i) the following provisions shall also be applicable: 

A. In case the Corpontior.. slwl in any manner offer any rights to subscnl>e for or to 

~ shsres of it1 Common Stock, or grant any options, other than to officers and 

emplcyees of the Corporation or a subsidiary of the Corporation £or incentive purpo~ 

within the limits set forth in whichever of Sectioa 4.16, 4.17 or •US of this Article Fourth 

sba.11 be applicable, for the purchue of shares of COCJmon Stoclc, lt a price leu than the 

COIITCl':'lion price iD cBcc:t immediately prior to the ti:De of the off~ruir of such rights or 

the ,raatiDr of sucll options, as the CaJe may be, all shares of C.Ommon Stock which the 

holden of such rights or .,ptioo, shall be entitled to 1ubscn1>e for or purchase pumwit 

to sucl1 rights or options shall be deemed to have been issued or sold a., of the d.te of 

the oJfering of such rights or the granting of such options, :u the ca.1e may be, &11d the 

minimum aggnpte consideration nmicd in such riithts or options for the shares of 

Common Stock covered thereby, plus the consider..tioo received by the Corpontion for 

,uch rights or options, shall be deemed to be the consideration aauaa y recdvetl by the 

Corporation (as of the date of the offering of such righti or the granting of such options, 

as the a.se may be) for the issue or sale of such shues. 

B. In a5e the Corporation shall in any mamier issue or ull any shares of any clau 

( other than the Convertible Preferred) or obliptioas directly or indirectly convertible into 



or exchangeable for sh.arcs oi' Common Stock and the price p::- shue for which s.iarc, 
of Coa:mcn Stcdc are ddiw.:nble upon surh conversic::i or cxcha..-,ge (determined by 
dividing (x) th: to:.ll amount r~civd or rt.ccivable by the Corpontion in consid-.n.tion 
of the is~ue or we of :;uch r.onvenihlr. shares or obligations, ph:, the minimum total 
amount of premiums, if any, p~yable to the Corporation upon con·rersion or ~-cchange, 
by (y) the total maximum numb:r or shares of Common Stock ncc:ssary to effect the 
conversion or exchange oi all such convi:rtiblc shar:s or oblig1tioru} shall be less than 
the convc :sion price in diect immdiatcly prior to the time oi such issue or sale, the:i 
such is!ue or. sale shall be deemed to have been an is,ue .::r sale ( a.s of the cute oi isscc or 
sale of such c:onverti:,le sharel or obli1;ations) oi the tot:il ma.-cimum number of sh.are., of 
Common Stock neces:1:iry t? effect the t~cl::1.ng~ or conversion of all :1uch convcrtiblr shaus 
or oblip:ion,, and the rr ,ss amount received or receivable hy the CorprJration in CM• 

sidcr.i.tion .:if :he issue or sale of such convertible sh.ires or obligations, plus the mioimum 
agr-egate amount oi prcmiwns, if any, pay:ible to the Corporation upon c:tchange or 
con'"ersion, shall be deanet1 to be the consideration actually recei·,ed ( ;u of !he date of the 
issue or Mic of such convertible shares or ob!ig:aticm) for the issue or Sl'!e of suc:h shares 
of Common Stodc. · 

C. In case any divid~ds on the Common Stock pay;iblc in Common Stock shall be 
ded:L"'Cd or paid by th~ Corporation. the Common Stock so issued sh:;:f be deemed to have 
been issucd without consideration. Any dividend or distribution ref ::nd to in tllis clause C 
shall be deaned to ~vc been paid or made on the day following the date fixed for the 
determination of ~tockholden cntitlro to rccei-.c such dividend or di.ttriburion. 

0. In ,lctt'nn111in1t 1h11 1mu1111t fl( rr,nd,lr.rRllun rl'c"h·r.tl by the C, "f'Orallon lor iu 
Con,111011 Stock, ,rc111i1lro ,·unvt,111,1~ lhrrelnlu, ur rl,hla ,,r up1lnr1• lor ti,~ purd,uc 
thereof, ao deductio!l sh.ill be rr..adc for expenses or l:ndcrwriting di~counts or commissions. 
The Bc:ird of Oil"!Ctors of the Corpontion sha..il dctenninc t.'Je fair valur. of ~ny considcra• 
tioa otber than money received by the Corporation 1:pon any such i.uue and ,irnilarly 
the Board of Directors of •.he Corporation shall, in ca.,e any oi the foregoing securities arc 
iuued with other stodc, SCCt:rirics or :uscts of the Corporation, dc!.tnnine what part .:if the 
consideration rcccivtd thcrtior is appliable to the issue of the Common Stock, sccuritits 
COll"ICrtible thercinto or rights or option, for the purchase thereof. 

E. In c:ue of th~ issue o1t any time of additional shares of Common Stock in pa)'ffl~I 
of any dividend 011 any prefcr.ed ~tock oi the Corporation, the Corporation shall be deemed 
to have received for such shares a consideration c.tual to the conversion price in effect &t 

such time. 

F. In the CTCrtt that the connrsion price slwl have been adjusted by reason of the 
iaaua.ac:c by the CorporatiOll of a.ay rights, options or convertible r.ecuritic, rclerttd to in 
the foregoinr clauses A anti B of this subpa1agr3ph (i), and any of such ri;ht:i or option.s 
or coavenioa priril~ o{ such convertible securities shall e."tpirc unexerei!cd, the appli• 
cable conversion pri~ shall a.pin be adjus~d to Jive effect only to S-Jch d.iiutlon u shall 
bave rc.sulted from the exercise or coavcrsion of such riches. optiocs or converll"ble 
securities. 

(ii) In case the shans of Common Stodc at any time outstandinr shall be subdivided :nto & 
,reater or combined into a lc.ucr number of shares of Common Stock (whether with or without 
par -n!ue), the number of shares of Common Stock into which each share .1f ConnrtJ"ble Pre­
ferred sha.11 thereafter be convertible (su~jcct to further o1djustmcnt as herein proY"ided) sha.11 
be proportionately inc:rcscd or decreased, as the case ~ 1y be, a.ad the conversion price shall be 
CXJrrcspondingly decreased nr increased, ~ the case may be, to produce such result. 

(iii) Whenever the conversion price sh;ul be adjusted as required by the provisions of 
tbi1 sub1CCtion. the Corporation shall forthwith lile with the transfer accnt for :he shares of 
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Convertible Prdcrred in the Borough of r,:anhattan, City and State of New York, and with 

the tnnsfcr agents for the Common Stoc:,, a ,tat~inent ,igncd by the ?resident. or one of the 

Vice Presic!entl, of the Corpora ti en and by its Treasurer or an As,istanr T re:uurer, sc.,:ing the 

adjusted conver:1ion price determined aj provided in this iubsectio11. Such stltement shall 

show in rt.a$onable detai! the fact, r~quir:ng su::h adjusunent, :.'lchding a statement of the 

consideration rcedvcd by rhc Corporarfon for :-.ny additfonal stock issued or sold. Where 

apprnpriate, such notice rruy b,, given in a,l\:rnce and included a., a part of a notice ,,:quirtd 

to be rcailed and published under the pro,.ilior.s of subparagraph (iv) of this suble:tion. 

(i..,) If at ariy time the Co:-poration shall par any dividend or m;.k~ any other distributicn 

upon its·Common Stock other t:wi a. dividend paysble in 03h or in Common Stoclc. ~r tha.ll 

offer to t.'ie holders oi its Common S:ock for sul::icription or purcha.se by th,m any shu .:s of 

stock of any class or any other rights, or ta.Ice any action contemplated by !ubpanrn,pn (T) 

of thi.1 subsection, the Corporation shall ca.use at lea.st ten days' prior notice to be mailed to 

the trznsfcr agent for the shares of tbe Convertible Preferred in the Bo: ough of }fanhatUn, 

City and St2te of New Y,,rk, and to the holders of record of the outstanding shares of Con­

TCrtJ"ble Preferred on tr..e date on which (ic) a. record is to l;e ta.ken fer the ;,urpose cf such 

dmdcnd, distribution or rights, Qr, if " record is not to be ta.ken, the date a.s of which the holders 

of record of Comn1on Stoclc ro be ~ntirlcd ro such ,livldend, di,cribution or ri,rhu are to be 

d~tffft1ln-.J, ur (y) Iii. r«l,awillcatlnn, chAnC", r.unwollo.lAtlon, 111,r~r . .. in or tn111fer rt!ftrN•J 

to In subparairr.ph (v) of thl1 1ub:1ectlon 1, ~xpe,:ted to become c/fl!Ctive, uut 1h11 d1te u of 

which it is e."<pectcd that holders ot record of Common Stoclc .sha.11 be entitled to exchangf' their 

COOJfflOft Stock £or securities or other property deliverable uf.'()n such recl:milication, change, 

consolidation, merger, sale or transfer. Failure to give such notice, or any ddcct therein, shall 

not aHcct the leplity or validity of any wviden<!, distribution or right. 

(T) Jn case of a:iy reclauilication or· change of outstanding aham of Common Stoclc 

issuable upon conversion of the 5h:lres of Convertible Preferred ( othet than a change in pat 

nlue. or from par v:a!Je to no par nlue, or from no par nlue to par nlue, or a.s a result of a 

subdi-rision or combination), or in case of any corunlidation or merger of L'ie Corporation with 

or into another corporation ( other than a merger with a:iother corporation in which the Corron· 

tion is the continuing corpora.lion and which does not result in any recla.ssifiarion or diange 

( other than a change as. a!oresaid) of outstandinr shares of Common Stoclc issuable upon 

couvcnion of the shares of Convertible Prefen-ed), or ia cue of any s:ile or lnllsfer to another 

corporation of the property of the Corporation a.s 11n entirety or subsCllltially II an entirety, 

each share of Convertible Preferred shall thereafter be convertible into the number of shares of 

stock or other securities of the Corporation, or of the successor corporation rf'.Jultinr from such 

consolidation or merger, or of the a.cquiring corpora.tion in the cue of such sa.le or tnmfer, 

u the ca.se ma.y be, to which the Common Stoclc of the Corporation, deliverable upon comffSion 

of such share of Convertible Preferred, would have been entitled upon such reclassilica.tion or 

cba.np. consolidation or meqer, or sale or tra.nsfer; and, in any e-,ent, appropriate adjustmftlt 

(u determined by the Board of Directors) shall be made in the application of the provision.t 

herein set forth with respect to rights and interest therea.fter of the holders of shares of Con­

-rertible Preferred, to the end that the pronsion.s set forth he::ein (includinr the spec'Jicd chang,:a 

in md other adjustments of the conTersion price) sha.ll thereafter be applicable. as nea.r as 

rasonably may be, in relation to any shares or other property thereafter deliverable upon the 

c:ozn,ersioa of shares of Convertible Preferred. 

( e) The issue of stock c:ertilic:ites on CODYa"iions of shares of Convertible Preferred shall 

be made without charge to the c:onvertinll' holder thereof for a.ny ta.x in respect of the issue thereof. 

The Corporation shall not, hoWCTCr, be required to pay any tu which ma.y be payable in respe.."t of 

any tra.nsfcr inv.,lvcd in the issue and ddivuy of sha.res in any name other than that of the holder of 

any shares of Convertible Preferred converted, a.nd the Corpora.tion shall not be required to issue 

or deliffr a.ny such stoclc certifica.te, unless and until the person or persons tf:l!U\'.lting the issue 
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thereof sh:ill have paid to the Corporaiion the a:nount of such '.a.'t or !hall hav~ established to itJ 

~arisf:action that ~uch ta:.< h:is b~en paid. 

(f) 'L'pan any co"'·e:sio11 of shares of Com·ertible Prderr,d, the shares of Convertil:!e Pre­

ferred so convert~«! shall be rctirrrl ~nrl c"nccl~d, anrl the number of sh:urs of Convertible Pre­

fcrr~ and of Seda! Prcf~rred Sto,k which the Corporation shall have 3uthority :o is,ue shall be 

dccre:ued by the number cf shares of Convertible Prefcrrrd so converted. The Corpor:1tir,n shall 

at all times reserve and keep available out of its tre.-uury stc,:k and/or authorized but uniss:ied stock, 

for the purpose of effecting the Cflnv~rsion o: the shares of Ccnvertible P:cferred, ~uc:1 nuniber of 

such slmr~s of Comrr.on Stnck as ,ha!! from time to time be sufficient to tffcct the conversion of all 

out~U.ndinll' shares of the Convcrtilile Prefcrrrd: nnd if at any time ,uch number of su:h Gluru of 

Common Stock shall not be sufficient to effect the conversion of all outstandit•g ~harts o! Conv~!'1 ible 

P~ierrcd at the :onvers:on price Lhen in effect, the (Qrporation will t.ik:: such Cl)rporate iction u 

may, in the opir.'on of its coun!cl, be necessary to increase its authorized but unis.sued slurC'I of 

Common Stock to such number oi shares u shalt be sufficient for such purpo,e. 

( g) ~o adjustment of the Cl)nvcrsion price of tl1e Convertible Preferred shall be made unless, 

by reason of the haP7-Ding of any one or more of the events specified in this Section 4.19, the 

conversion price then in effi.ct sh.ill be changed by 'fifty cents or more. ht any adju.,tJncnt that 

would otllcrwisc be required then to be made sh::11 be carr:cd forward :ind shalt be made a: the 

time of and together with any sub~e11uent adjustment which, together with :my adjustment or 

.djustmcnts so carried forward, amounts to fifty cents or more per sh:ire of Common Stodc. For 

purp,;su <>I the lint adj 11~tmen1 of the convenion price of each_ of the Seri.,, B Preferred, the 

r.~tl•• C t•1~1.,rr~,I •1111 ,1,., ~,ti~• 0 f'r•l•rr.,,I ~lll'r the F.fl'rcrlve D:ttr, tt,e,e shPII be d~ml'd 

10 be carried forward •M.1 .• 12 canu in lhe l'il•., 111 lhn '.lu1i,. II 1•1~r111<1I, 11 , 101••1111 111 ,1,., r·M• 

of the Series C Prefmcd and 33,97 cents in the ca.se of the Series D Preferr~d. Upor, conversion, 

tl1e Corporation shall not make any payment or adjustment on iccount of di·:idends accrued or in 

arrears on the shares of Conver:iblc ?referred surrendeTcd for conversion. 

4.20. The votinr ri1ht1, designa:ions, restrictions, prcfe~ces, qualifications, privileges, limita• 

tlnn1, options, convtnlon rlg'its 1111d other ~pcclal or relative righu o( the fi(th tcrlca o( Stria! Preferred 

Stodc are 11 follows : 

(a) The distinctive de,ignation of such series is "$2,75 Cumulative Preferred Stock, Serie, F." 

(herein called the Series E Preferred) and the number of shares which shall C'>nstitute such series 

is 62,3.59 shares, trwidtd that the number of shares of 1'Jch series shall not exceed the number of 

shares of such series originally issued in the Merger, plus 917. 

(b) The dividend rate of the Series E Preferred shall be $2.7S per share per annum; S'Jch 

dividends shall be cur.iul3tive: and April I, 1976, shall be the date of cumubtion from and after 

which such dividends shall accumulate if the Series E Preferred shalt b.: issued prior to June JO, 

19i6, and the first day of the calendar quarter in which the Series E Preferred shall be issued 

shall be the date of cumulation from and after which such dividends shall accumulate if the Series 

E Prder.-ed shall be issued subsequent to June JO, 1976. Poldcrs of shares of Series E Preferred 

shall not be entitled to any dividendJ, whether payable i,i cam, property or stock, in excess of 

cumulative cash dividends :1t said rate. 

( c) The share, of Series E Preferred shall be redeemable at the option of the Corporation, in 

whole or in part, at any time and from time to time. The amount payabl~ per share upon the 

exercise of such right to redeem shares of Series E Preferred shall be '~55.00 per share phu an 

amount equal to accrued dividends thcreor: to the date fixed for such rec.cn,ption. 

( d) Upon any voluntary liquidation, dissolution or ,vinding up of th,i Corpor.ition, the holders 

of shares of Series E Preferred shall be entitled to be paid, at the time tl.ereof, in ca.!h out of the 

assets of the Corporatior, before any distribution or payment shall be made to the holders of any 

Junior Stodc, t.'le amount of $55.00 per share, plus an amount equal to accrued dividends thereon 

to s.uch time. lipon any involunt1ry liquidation, dissolution or winding up of the Corporation, the 

holders of shares of Series E Preferred shall be enti :led to be paid, at the time thereof, in cash out 
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of the assets of the Corpor2tion, befure an:,, distribution or pa~-ment shall be rr.ac;e to thr. hr.ldcrs of 

a.ny junior Stock, the amount of S55.00 per share, plus an ;unount equal to accrued tfo;dends 

thenozi to sud! tirnt. 

(e) TI.e share., of Serie., E Preic,rel. sh.JI not !Jc enti:Ied co the be.>1eti: oi ar.y purchase fund 

or sir.king fund. 

(f) Tlie shares of Series E Prdcrrcd shall not 1:>c com·cetibk 

(g) The sh.arcs of Series E Preferred ,;hall not have any special \"Oti.'lg rights in adc!ition to 

the voting rights conferred upon the Serial Preferred Stock of all classes by the fo"g-oing provi,ions 

of thi3 Article fourth and the sp<oal vi,ting rights ci,nicrred upon the share~ of ScriCJ E Preferre<i 

by the pro-,is-ions oi ,ubscc:ion (h) oi thi.s SC1.--tion 4.20. 

(h) If any ;,ropo~cd amcndmci:t of these A:-tides of Incorporation of the Corporation would 

a!tCI" or change the votir.g :igh~,. re!trictions, preicrc..'1ces, qualifications, privileges, limitations, 

optionJ or other spedai or relative rights of the Series E Preferred so as to aifea. the Series E 

Preferred adversely (without affecting adverseiy the Serial Preferred Stock of all other series at 

..iic time outstu1ding), then the a.ifirmative vote of the holders oi two-thirds of the agrcgate 

number of shares of Series E Preferred at !.lie time outswiding sh.JI be nc-:.:1nry for the adoption 

thereof in adC:ition to any other vote require,.! by law. 

•.21. A bolder of stoclc of the Corporation of any class ( other than stoclc which by iu terms is con­

vertible into or c.""CChangeable for stock oi the Corporation of any other ,:lass or oth~r ,ccuritics of the 

Corporation con.,crtible into o~ cxchange~ble for stock of th.~ Corpor:ition) shall no, have any right :.1 

such hulder (other than such right, II i..oy, u the 1.l,1ar<.1 of Dirr.r.tnra in iu rli•cretlon may by rt•Dlutlon 

dctcnuine) to pu.rchasc. subscribe fo, :r 01he?"1visc ;icquire any shares of stock of the Corporation of 

any da.ss now or hcraiter authorized, or any :"t'1rities convertible into or exchangeable for any such 

shares. or any warrants or other instrumems cvido:-:in( rights or option~ to subscribe for. purcl-.ue or 

othcnrise acquire any suc:h sh2res, whether !uch shat •.s, securities, ,varr2nts oc other instruments are 

now or ,l,all hereafter be authorizt.d :in,! uniuued or is:\i.."'1 and :hereafter acquired by the Corpontion. 

Shun o( stoc:lr of the Corpe,, .&tion of 11•1y clua, and any ,uci, 1tturi1ic,, war~nu or othtr in1tn11ucn1,, 

may bo iuued and ,fopoted of to tuch pcnons and upon snc:h t1m11 and for such lawful considcntion 11 

may be deemed advisable by 1:1, Board of Directors. 

ARTICLE FIPTU 

The names and post office addresses of the directors of tht. Corporation who, subject to the prcmsior:, 

of the By-Laws of the Corporation and the laws of the Com,:oonwcalth of Pennsylvania, sb,l! ilold 

office 1111til the elcr:tion and qualification of thcfr respective successor., ~ •~ as follows: 

N- Post Ollce Addtesa 

William D. Ford 

Dand L Margolis 

George A. Stricbm2J1 

430 Park A Taiue 
New- York,::. Y. 10022 
4JO Park Avmue . 
New York, N. Y. 10022 
4JO Parle A venue 
Nm-York, N. Y. 10022 

ARTICLE SIXTH 

The name and post office ac!dress of the sole ir.corporator of the Corporaaon is William D. F""d. 

430 Park Avenue, New York, New York 10022. The number and cl.au oi shares of the Corporation 

subtcnbed for by the incorporator arc one ( 1) share of Common Stock. 

ARTICLE SEVENTH 

TIie number of director, of the Corpor2tion shall be fixed from tune to time by, or in the manner 

pro-rided in, the By-Laws a.nd may be inacascd or dc-:reased as therein provided, but the number 

thereof shall not be less tha1I three. 
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ARTICLE EIGHTH 

L:i fut'..hcnnce and :iot i:i. l.im.iutfon of the ,iowcrs c:or.fcITcc by statute, the B"ud of Dirccto:-s iJ 

expre,sly a•Jth.,rizec: 

( I) To ir.akc, arnccd ad/or repeal the B,:"•laws of t.'1e Corp,:,ntion. 

(2) To :iuthor:zc and r:i::se :o be ~--.:c::11td m,1rt.-~es :ind !ii:ns u!)(":'I the rc:il a:id per,onal 

propc-rty of lhe Corporation. 

(3) To set apcirt out of any o( the fWld.i of tM: Corporation availabli: for dividend£ a ,elel'Ve 

or recrres for any proper purpose ,ad to iLbolish any STJch r~crvc in tl,e man.ner in which it wu 

c-eated. 

( 4) By r~lutioc adopted by a majority of the whole Board, to doignat~ oue or more com­

mittee:s. each anr.mittce to consiJt of r:wo or mon: of the dir,:ctnrs of the C.,rpontio11. The Board 

t::tZy designate ,:me or ~ directors as altcmtr members of any committee, who may replice any 

absent or dfaq"Jal!.6cd me:nba' at any meeting of the ccmmittee. f.J:Jy such co:mnittee, to the extent 

pn:,,rided in such resnlutioc or in the By-Laws of the Corpontioa, shall hive and may e:tcr6e tlle 

power, o{ the Board of Oinctt>rs in :h: mat~e:'21:Dt of the busi::iess and a.Hairs oi the Corporation, 

and may auihorue the sal of the Corp,,ration to be affix:<! to all p.:pers which may reciuire it: 

frfl'flidtd, ltn,nn-, 11,e Dy-I .a,.., may pr'1Vic!e that in tht ab,mre ,:,r disquallficati .. , of any meMber 

ol 1ud1 c0tru11lltN1 or c,1111n,it1H•, ,1,. 111•1111,•r or '"""'"*"• lh•ttol rr~""' •I any m••linr n11d not 

disqualified from voting, whether or not hr. or they constltute a quoruin, may 1,na.nlmou1 ly appoint 

another director of the Corporation to act at the meeting in the place of any such absent or dis­

qoa!Uied member. 

( 5) When and u authori:ed by rhc .ulirmati-,e vote of the holder, of a majority of the stock 

issued and outnanding having voting power given at a shareh.Jlders' meetinr duly a:lcJ upon Nch 

notice u is ""luired by a:.,tute, or when 3uthoriied by the writttn consent of the holden of a 

majority of dw: voting stQClc issued a.n,J ouutanding, to sell, ia,e or c.'f.change all or subst&ntully all 

of the property and M.tCt$ of the Corporatioa., including its good will and iu c.-urpor:ite fraJ:Jchi,es, 

upon sach tenm and conditions and for such eotuidc.--atioo, which may conJut ~ whole or io part 

of money or property iocludmg shares of stock in, and/or other securities of, uy othe: corpor&­

tion or corporatio:u, u its Board oi Directors shall deem r.xpediCDt aJJd for the best iate.rests of the 

Corporation. 

(6) From time to tme to fix aJ:Jd c!etmr1ine and to vary the amount to be reserved u worlcinr 

c:apib.l of dw: Corporation 11Jd, before payment of any tlividcnds or making any distribution of profits, 

it may set uide out of the surplus or net profits of the Corporation such sum or swns u it may 

&om time to time iD its ab5olute discretioo think proper, whether u a resenc fund to meet coo-

1m1=cies or for the equalizing of diTidends llt' for repairinl or maintaUl!:lg any property of the 

Corporation or £or such ot!ler a,rporate purpo1es as the Boud oi Directors SM!! think c:gnducive 

to the intetl!Sts oi the Corpontion, subject only to such limltations as the By-Laws of the Corpora· 

t:oa may from time :o time impose, and the Board of Directors zm:, also u=ease, drcreue a.nd/or 

abolish -, such l'ekrTe or rese.-ves: and to make and detennioe the use aJ:Jd disposition of any sur­

plus or aet profits over and aboTe the capib.l of the Corporation. 

ARTICLE NINTH 

No contrut or transaction between the Corporation and one or more o{ its direc:ors or cffiCI"!'~ o:r 

between the Corporation and ary other CQrporation, partnership, association, or other o!pnization in 

which one or more of its directors er officers are direc:rors or offieen, or have a financial intffcst, shall be 

void or voidable soldy for such reason, or solely because the director or officer is present at or participates 

iii the meeting of the Board of Directors or a committee thereof •which authorizes the contnet or tranl&C• 

tion, or solely because his or their Totes are counted for suc:h purpose, if: 

( 1} The material facts as to his interest and as to t!1e contral"1: or tnnsaction arc di!Closed or 

are lmo'll'"ll to the Board of Directon or the committee, and the BOl\rd or :ommictee in good faith 
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authoriz,:s the contract or transaC::iC1n by a vote suffkic.'lt for such ;,t:rpose withe.JC counting the vote 

of the inter~.!'ted director or dir~ton; or 

(2) ne material fact~ .u :o hi~ i:i'.ercst and 3S to the ccnt:.ic: or trarm.ctiO!l ::re disclosed or 

arc known to the shareholder, er.titled to vmc thereo11, and the contract or :r:111saction. is .sprciticaU:, 

approved in gr.iod fai:h by vote of :he ~har6older~; or 

( 3) The contract c,r tr.1nsadnn is fair as to the Corpo..ition as of the time it is authorired, 

approved 01 ratified, by the Board oi Dircctc-rs, a ccmmirtec the:eoi, or :he shareho:den. 

Cmr.mon or int~rcsl<"d dirccton may be ccur,tcd in determining the presence of a quo.am :i.t a mttt· 

ing of the Board· of Directors or of a corl'.mitt~c which authorizes the cont:-act or t:ansaction. 

ARTICLE TENTH 

Meeting, of share.l1elden may be hdd ·.vithin or wi1hout :he Commonwealth of Pennsy!var.ia. as the 

Hy-Laws may provide. The book, of the Cc,rpor:ition may be kept ( subject tn any p,,,v:sion contained 

in the statutes) outside the Commonwealth oi !'cr:nsylvania at su::h pl.lee or places as may l:c de!igna:ed 

from time to time by the Board of Directors or :n the By-Laws of the Corporath1. Eiccticns oi directors 

need not be by writte11 ballot un1css the By-Laws oi the Corpor.ition shaU so provi:le. 

ARTICLE ELEVENTH 

E.,,c~ as ~t forth in th• 1"-nultiin•t~ r~nRT:1Ph of thi, Articl~ Etev,nth, the affinnative vcte. or­

conlffll ol the h,,tdcn ol 00')'J ol All ,hare, 111 ,10.: k ol th<1 C1oq1c1ratlo11 rnc ltlc,I •u vule on All rn .. 11,.,., 

thar. may ceme !,et'ore each meeting of sh.-ucht,lders, vl)ting together without reg:ird to cla.5s, shall be 

rcquin:d (a) for the adoption of any agreement or plan !or the merger or consolidation of tlle Col'pl)­

ncion with or inta any 0th.er corpor.ition, ,:ir (b) to a.uthorize any sale or lease o: ;ill or any substantial 

part ll{ the a.13ets of the Corporatilln to, o:- any sale or lease to the Corporation or any subsidiary 

ther,:of in exchange for securities of th Corporation of any uscts ( except asscu having an ai':'grtgatc 

fair market value of !cs, than $10,000,O:X>) of, any other corporation, person or other entity, if, in either 

cue, as of rhe record date for the determination of shareholders entitled to notice thcrcuf and to vote 

thereon or conse:at thereto ~uch other corporation. yerson or entity is the beneficial owner, directly or 

indirectly, of more than lOo/o of the outstanding shares ,,f stock of the Corpon.rion entfrled to vote on 

all matters that may come before each meeting of sharchold.-:n. Such 1ffirmativc vote or consent shall 

be in addition to the vote or consent of the holders of the ~tock of the Corporation otherwise required 

by law or any agrnrncnt between the Corporation and any national securities c."Cdwl:c. 

For the purpl,,es of this Article Eleventh, (x) any corpon.tion, person or other entity shall be 

deemed to be the beneficial owner of any share, of stoc·k of the Corporation ( i) which it has the right 

to acquire pursuant to any agreement, or upon C."Cercise of conversion rights, warnnts or options, or 

othenrise, or (ii) wh:ch are beneficially owned, directly or indirectly ( inc:h:ding slw-es deemed owned 

throt:gh application of clause (i), abo,,e), by any other corpor.,.tion, person or entity with which it or 

its "affiliate'' or "associate" ( as defined below) has any agreement, arrangement or understanding for 

the purpose of acquiring, holding, voting or diJposing of stock of the Corpor.ition, or which is· its 

"affiliate" c-r "associate" as those terms a.re dci111ed in Rul~ 12b·2 of the Gei:tral Rules and Regulations 

under the Scc:urities Exchange Act ,,f 1934 as in effect on January 1, 19i'6, and (y) the outstanding 

shares of any c:lus of stoc:lc of the Corporation shall include shares deaned O\IJ'Tld through application 

of clauses (i) and (ii) above but shall not include any other sha1res whic:ll may be issua.blc pursua.at to 

any agreement, or upon aercise of conversion righu, warra.o:s or options, or otherwise. 

The Board of Directors shall have the power and duty to dctc:-mine for the purposes of this 

Article Eleventh, 011 the basis of information kno11<-n to the CorporatiQn, whether ( i) such other corpo­

r.ition, person or other entity beneficially owns more than 101,, of the outstanding stiares ,,f stoek oi 

the Corporation entitled to vote on all matters that may come before each meeting of shart.h,;ilders, 

(ii) a corporation, person, or entity is an "affiliate" or ":usociate" (as defined above) of ~othu 
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corpor:itton, fiii) the asscu bdng .icquired by the Cor;,ontion, or any ,ubsidi.iry thereof, h.ive :ui 

agg,-epte fair market value of leH t.~.an Sl0.000,COO and (iv) the memorandwn o: understanding 
referred to below is substantially consi!lcnt with :he tr:in,action co,-~rc,i ther~by. An~· mch dr:em1i::a• 
tion shall b'! concluJive :ind binding for all purposes oi this Article Elcnnth. 

The provisions of this .-\rt:cle Ele-rent.'i sh::ll no: be applioblc to ( i) an:,- mrrgel" or r.on5oli<.lation 
of the Corporation with or into any other eorpor:u:on, or :any .we or lease oi all or ~y subm,n1ial 
part of the assets of the Corporn:ion to, or any sale or le:,sc to the Cnrpontion or a<1y subsidiary 
thereof in c."Cch:ln,cc for seeurities 11! the Corporation of any aueu of, any cn11H1ratio11, if the 80.,r<l of 
Directors shall by resolution or resolutions h:we approved a ,nnnurandwn of underst:uidir.J wi:h such 
other corpon.tfori with respect to and substantially consistent with such tr:1nsaction prior to the rime 
tha: such other corpontion shall :1ave become a holder of more than 10% oi the ouuunding shares 
of stock of the CC1rpor.ition cntitlec. 10 vote on all m.•.trer, that rn.iy come before e:ich meeting oi share­
holders or (ii) any merger or connlidation of the Corporation with, or any sale or !ease to the Corpo­
ntion or a,,y subsidiary thereof of any of the assets of, any corporation of wt.:ch a majority of the 
outstanding shares of all cla.sscs of stock entitle~ to vote in elections of dir:ctors is owned oi re<.-ord 
or beneficially by tlie C<>rpon:ion and its subsidiaries. 

°!'To amendment to these Articles of Incorporation sh:all amend, alter, cr.ange or rcpc:i.l any of 
tlie provisions of tl1is Article Eleventh, U.'liess the amendment cffe::ticg such a:nendmenr. alteration, 
change or rep~ 3hall rcc,:ive tlie affirmative vote or consent of the holders of 90% of all shares oi 
llnclc nf the CQrp<>r.ition ,ntitlt1I to VOit nn All m111tcri that may COnll! ~fore ,~ch n,~ctin,r of ~hare• 
hultlen, vutlnr tocftth•r without r<!r.1t1I tu ~lau, 

ARTICLE TWELFTH 

The Corporation reserves the right to amend, alter, change or repeal any, prevision contained in 
these Aniclcs of Incorporation, in the manr,er now or hereafter prescribed by statute, and :all rights 
conferred upon shareholdcu herein arc gnnted subject to this reservation. 
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IDrµnrttttrnt nf ~tatr 

illo .. \11 tn llllfl,-om W~r.ar If rrsrut.a f>qall a!onU', "rertiug: 

JlqrrFU.6, In and by Article Vlll of t!;e Business Corporation Law, approved the 

fi£th day of May, Anno Domini ont• thous-ind nine hundred and thirty-three, P. L. 364. as 

amended, ti,e Department of State is authorized ,,r.d required to issue a 

crnTIFICATE OF AMENDMENT 
,•,·1dcncmg 1/1r ,11111111dmm11 ,ind rn,t,1to1111mt nf tlir l\rtid,•:, nf lnc,:,rpor,,ri,,11 in tl111ir ontircty 

of a bu:.incs:: corporation organized under or subject to th!.' provisions of tlt-ll Law; ilnd 

m4erPa!I. The stipulations ,,r.d r.,Jnditions of that Law pcrlilining to r.hc amend· 

ment of Articles of Incorporation hal'e been fully complied with by 

c;or,T JNDllSTHIEf; Pf:NN$Yr.VI\NIA CORPOPATION 

lirttrrf ort~ "fhe "l\rtic/~s." a:; defined in l\rt1dc J ol tile Husini,ss Corporation 

Law, shall not include any prior doc um en ts; 

m1,mrarr, ICn.ow it, That subject to the Constitution of this Commonwealth 

and under authoritr of the Busines.~ Corporall,n Law, I do by these prest/nts, which I have 

caused to be Seafod with the Great Seal of the Comm::inwealth, extend the rights and 

powers of the corporation named above, in accordance with the terms and provisions of the 

Articles of Amendmer.t presented by it to the Department of State, with full pow!H and 

authority to use and enjoy suc/J rights and p~wers, ~ubje~ t to all the provisions and 

restrictions of the Business Corporation Law and all other ap1,Jicable laws of this Common­

wealth. 

"fUPlt under my Hand and the Great Seal of t.'1e Common­

wealth, a: the City of H,misburg, this 4th 

day oi Hay in the year of our Lord.enc 

thousand nine h•mdrecf and seventy-six 

,md of the Commonwealth the ti,,o hundred th • 

.:iecreury of tht' Common we.11th he 
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